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ARTICLES OF INCORPORATION F, L E D
o 36 FEB -8 P 12 3y

HARVARD MERGER CORPORATION T\?\ELE%IHT\?,B;YEF F? Rf\“lTDEA
LAL IV M o o Y

The underslgned, acting ns Incorporator of Harvard Merger Corparation, under the Flarlda Duslhesy
Corpuration Act, ndopts the foltowlng Articles of lucorporation,

FIRST: ‘The name of the Corporation Is |larvard Merger Corporatlon (herelnailer, the "Corporation"),

SECOND: The malling address of the Corporation Is 2502 North Rocky Point Drive, Tampa, Floridn

3607,

TIURD: “Mhe purpose of the Corporation Is to engage bn any lnwful act or nctivity for which o corporation
muy be organized wnder the Inws of the United States and the Florlda Business Corporation Act (ihe “FBCA"),

FOURTH: The total number of shares of nil clisses of capital stock which the Corporation shall have
muthority (o issue s thirty mtllion (30,000,000), conslsting of filteen million (13,000,000) shares of Common Stock,
eich huving o par value o $.01 per share {the "Conunon Stock™, twelve million (12,000,000) shares of Pay-ln-Kin
Exchangenble Preferred Stock, parvalue $.01 per share {the "PIK Preferred"), five hundred thousund (500,000) shures
of Series A Jundor Preferred Stock, each having 1 par value of $.01 per share (the "Serles A Juntor Preferred Stock®)
ot two millfon Ave hundred thousind (2,500,000% shares of Preferred Stock, par value $.01 per shure (the "Preferred
Stock™).

The Board of Directors Is expressly authorlzed to provide for the Issuatice of all or uny shares of
lte Preferred Stock I oite or more closses or serles, and 1o fix for euch such class or series such voting howers, full
or limlted, or no voling powers, and such distinetive designatlons, preferences and relntive, purticipating, optlengl
ur other special eights nnd such qualifications, limitations or restrlctions thereof, as shatl be stoted and expressed fn
(he reselution or resolutlons adopted by the Board of Dircetors providing for the issuance of such cluss or series and
ns may be permitted by the FBCA, including, without limitation, the authority to provide that any such class or serfes
may be (1) subjeet to redemption ot such time or thnes and ot such price or prices; (i) entitled to receive dividends
(which iy be cumulative or non-cumulatlve) nt such rates, on such conditions, nnd at such times, and payable in
preference Lo, or in such relation to, the dividends piyable on any other class or classes or any other serjes; or
(iif) entitled to such rights upon the dissohilon of, or upon nny distribution of the pssets of, the Corporation; all ng
may be stated in such resolution or resolutions,

The following is o statement of the designations and powers, preferences gl rights, and
qualifications, limitations and restrictions thereof, In respect of the capital stock of the Corporation,

. Cominon Stock. Except as otherwise required by law, the helders of Common Stock shall be
entitled to one vote per share on all mutters upon which holders of shares of Common Stock shall be entitled to vote,

2, PIK Preferred. The voting powers, preferences and relative, participating, optional and other special
rights of the PIK Preferred are as follows:

{a) Rank. The PIK Preferred shall, with respect to dividend rights and rights on liquidation,
winding up and disselution, rank senior to the Corporation's Common Stock, and to nll classes and series of stock
of the Corporation now ar hereafter authorized, issued or outstanding which by their terms expressly provide that
they are junior 1o the PIK Preferred. Al of the foregolng clnsses of securities, other than the PIK Preferred, are
hereinafier referred to as the "Junjor Sccurities.”




{b) Dividendy. The hakders of shares of the PIK Preferred shat) be entliled to recelve, when,
a8 i A€ declnred by the Board of Directors of the Corporatlon, out of funds fegally avallable therefor, dividends
at the rate per annum of $3,5625 per shure, and no more, payable, at the option of the Comoratlon, i eash (subject
(0 the Hmltations fn subparagraph 1(h) of iy Artliele Yourth) or In sdditienal shures of MK Preferred ot the rle of
01425 share of PIK Preferred for eoch share of PIK Preferred, Subject 10 the provislens of the followlng parageapli,
such divideads shall be cumulative and shall acerue from October [, 1991 ond be payable ansually commencing
Seplember 30, 1992 and on September 30 annuslly thereatter (euch ol sitch dates belng n "Oividend Payment Date™),
to hulders o record al the close of bushness on the date specliied by the bourd of Ditectors ut the time sueh dividend
I8 deelared (the “Record Date"), which Record Date shiall not be nore tan 60 duys prior to the applicable Dividend
Payment Date. Al dividends patd with respeet 10 shares of IR Preferred shall be puid pre rata o the holders
entitled thereto, Al shares of IMK Preferred Issied ns o dividend with respect (o the MK Preferred wh therewpon
be duly authorlzed, valkdly issued, fully paid snd nonassessable,

Acerued but unpald dividends for any past dividend perlods may be declired by the Doard of
Directors anel pald on any dnte (Ixed by the Boord of Directors, whether or not o regular Dividend Payment Date,
to holders af record on the books of the Corporation on such record date as may he fxed by the Board of Directors,
Holders o PIK Preferred will not be emtitled 1o nny dividends, whether puyable n cash, property or stock, In excess
of full cumulntive dividends provided fur hereln, Additlonal shares of 1K Preferred, In an amount per share equat
to the dividends necrulng on Issucd and outstancling shares of PIK Preferred shall neerue nnd be paynltle in respeel
ofany acerucd but unpuld dividends. Dividends pryable on the MK Preferred which would resull b fractonal shares
of PIK Preferred muy be pald, ot the option of the Corporation, {n cosh (subject to the Hmitations in subparagraph
Hb) of this Article Fourth) or fractional shares of PIK Preferred. Dlvidends poyuble on the PIK Preferred for any
perlod less than u ull wnua) dividend period shall e computed on the basls of n 365-duy year nnd the actun) number
of duys elnpsed in the pertod for which it is payable,

(c) Liguidntion Preference.  In the event of nny voluntury or involuntary liyuidation,

dissolution or winding up of the nftairs of the Corporation, then, before any distribution or payment shall be mode
(o the holders of any Junior Securities, including the Common Stock, the holders of the PIK Preforred tien
outstanding shall be entitled 10 be pakd oul of the nssets of the Comoration available for distributlon to s
shurchulders an amount In cosh equat 10 $25.00 for each share of PIK Preferred outstonding (which amoumt is
hereinafter referred to ns the "Liquidation Preference”), together with an amount in cosh cqunl to all neerued and
unpald dividends thereon 1o the date fixed for liquidntion, dissolutton or winding up. Except as provided In the
preceding sentence, lolders of PIK Preferred shall not be entltled 1o any disteibution In the event of lquidation,
dissolution or winding up of the affuirs of the Corporation, If the nssets of the Corporation availuble for distribution
to its sharcholders are not sufficient to pay in full the Liquidation Preference plus accrued nnd unpaid dividends
payible to the holkiers of outstonding shares of PIK Preferred, then the holders of nll such shares shall share ratably
in any distribution of assets In necordance with the mmount which would be payable on such distribution iT the
amounts to which the holders of outstanding shares of PIK Preferred are entitled were paid in full.  ARer payment
of the full amount of Ihe Liguidation Preference plus acerued and unpaid dividends to which each holder of PIK
Preferred is entitled ns aforesnid, holders of mny cinss or clusses of Junior Securities shall be entitled, to the exclusion
ol the holders of shares of PIK Preferred, to share, according to their respective rights and preferences, in all
remaining assets of the Comoration available for distribution to ils sharcholders.

For the purposes of this subparagraph (2)(c) of Article Fourth, neither the voluntary sale,
conveyance, exchange or transfer (for cash, shares of stock, securitics or other consideration} of all or substantially
all of the property or assets of the Corporntion nor the consolidation or merger of the Corporation with any ether
corporation shall be deemed to be a voluntary or involuntary liquidation, dissolution or winding up of the
Corporalion, unless such voluntary sale, conveyance, exchiange or transfer shall be pursuant to a plan of liquidation,
dissolution or winding up of the Corporation.

{d) Redemption. To the extent the Corporation shall have funds legally available therefor,
the Comporation, at the option of the Board of Dircctors, may redeem, in whole or in part, the shares of PIK Preferred
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ot the thme outstanding, at any e o frem thie to tme, upon notice glven as hereiuafler specified, a1 o redemptlon
price equal to the Llguiduion Preference per shore, together with acerued nnd unpatd dividends thereon (o the
redemption date, On and nier the redemptlon date of u shars of PIK Prefersed, unless the Corporution defuults In
the payment of the redemption price, dividends will cease to seerye on shares of PIK Preferred culled for redeniption
ned all rlghts of holders of such shares will terminute except for the elght to recelve the redemption price.

On Nuvember 16, 1998 (the “Mondulory Redemption Date®), tlie Corporation shall redeem, ot of
Nnds fegally nvailable therefor, ull of the shares of MK Preferred outstanding, ol o redemption price equnl to the
outstanding Liquidation Preference per share plus all aceried and unpald dividends on such shares to the redempton
date, In the event the Corporatlon fulls to redecin all of e outstunding shares of PIK Preferred on e Mundatory
Redemplien Date, the outstanding shares of PIK Preferred shall have the voting rights specified Iy stbparagrapl
(2)1) of this Article Founh,

() Procedure for Redemption.  In the event that less than all vutstaneding shares of PIK

Preferred are to bo redeemed, the shres of PIK Preferred to be redeemed shall be selected, at e optlon of the
Curporatiof, pra rata or by lo, except thut the Corporation may redeem nll shares held by any holders of 0 number
of shures of PIK Preferred nol (o excecd 1,000 as may be speelfied by the Corporation,

In the event that the Corporation shall redecm shares of MK Preferred, notiee of such redemplion
shal! be malled by first-cluss mall, postage prepald, and mailed not less than 30 duys nor more than 60 duys privr
(e the redetption date, addressed to the holders of record of the shires to be redeemed ol their respective addresses
as they shull appear on the books ol he Corpuration; provided, however, that failure to glve such notice ur any defert
thereln or i the muiling thereof shall not affect the vilidity of the proceeding for the redemption of any shares so
to be redeemed except s 1o the holder(s) to whom the Corporation has fulled 1o give such notice or excepl ns to the
holder(s) to whom notlce was defective, Each such notice shall state: (i) the redemption date; {if) the number of
shares of PIR Preferred (0 b redeemed and, if Jess than all the shares hetd by such holder are 1o by redeemed, the
number of such holder's shares to be redeemed; (Hl) the redemption pelee; (iv) the place or places where certificates
for such shares nre to be surrendered for payment ol the redemption price; and (v} thut dividends on the shares 1o
be redecmed will cese to accrue on such redemption date,

Notlce having been mailed as aforesnid angd provided that on or before the redemption date funds
necessary for such redemption shall have been set nside by the Corporation, separate and npart from lis other funds,
i trust for the pro ratn benefit of (he tolders of the shares so enlled for redemption, 50 as (o be and 1o continue 1o
be avuiluble therefor, then, from and afier the redemption date, dividends on the shares of PIK Preferred so called
for redemption shall cease 1o aceruie, and said shares shalf no longer be dectiied 1o be oulstanding and shall not have
the status of shures of PIX Preferred, and all rights of the holders thereaf as sharcholders of the Corporation (uxcept
the right 10 secelve the redemption price from the Corporation) shall cease, Upon surrender in accordance with said
notice of the certificntes for any shares so redeemed (properly endorsed or assigned for transfer, if the Bourd of
Directors of the Corporation shall sq require and the notice sha)l so sinte), such shares shall be redeemed by the
Corporation vt the redemption price as nforesoid. In case fewer than ali the shares represented by any such certificate
are redeemed, a new certifiente or certificates shull be issued representing the unredeemed shares without cost to the

holder thercof.

)] Voting Rights, Exeept as ollicrwise pravided by law, the holders of shares of PIK
Preferred shall not be entitled to any voting rights except os hereinafier provided in this subparagraph (2)(1).

(i) If the Corporation shall have fajled (o meel (e mandatery redemption
obiigation as provided in subparagraph (2)(d) of this Article Fourth (the "Redemprion Obligation™)
or shali be in arrears and have failed 1o pay a dividend payment as provided in subparagraph (2)(b)
of this Article Fourth {the "Dividend Obligation"), then the number of directors conslituting the
Board of Dircctors shall, without further action, be increased by two and the holders of PIK
Preferred shall have the exclusive right, voting separately as g class, 1a clect two directors of glic
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Corporntion to (11 such newly created directorships, the remnining direetors o be clected by the
other cluss ar ¢lnsses of stuck entitled to vote therefor, nt ench meeting of shareholders hield for
the purpase of electing directors.

{I)  Whenever such voting rlglt shall have vested, such right iy be
exerclsed Inlifally clther ot n specind meeting of the holders of the PIK Preferred, called as
hereinnfler pravided, or any anoue! meeting of sharcholders held for the purpese of efecting
dlreciors, and therealler at such snniat meetfngs, Such voting right shall continue, In the even
ol a fadlure af' a Redemption Obligatton, untit such the us no sharcs of PIK Preferved shall remnly
outstanding, and, i the event of  fallure of o Dividend Obtigation, untlt such time ns nll current
dividends have been declnred and puid on the outstanding shares of PIK Preferred, at whicl time
sch voting rlght of the hoelders of the PIK Preferred shall terminate until the next occorrence of
A fullure of a Redemption Obligation or n Dividend Obligation,

Iy Atany time when such vating right shali have vested in 1he holders of
the PIK Preferred Stack, and if such right shal) ot alrendy have been inftinlly exerclsed, o proper
offieer of the Corporatlon shall, upon the writien request of any holider of record ol PIK Preforred
then outstonding, addressed (o the Seeretary of the Corporation, cull n spectal meeting of the
holders of the PIK Preferred for the purpose of electing directors. Such meeting shinll be held at
the earliest practieable dute upon the nothee required for annual meetligs of sharcholders at the
plice for holdlng annual meetings of shurcholders of the Corpuration or, If none, at n place
designated by the Secretary of the Corporation, If such meeting shall not be called by o proper
ofticer of the Corporation within 10 days after the personal service of sich wrliten request upon
the Secretary of the Corporition, or within 10 days nfer mailing the same within e United Staes,
by registered mall, nddressed to the Secretury of the Corporntion nt it principul office (such
mailing to be evidenced by the reglstry receipl Issued by the postal suthoritles), then the holders
ol record of 10% of the shares of the K Preferred tlicy outstanling may designate In wriling o
holder o PIK Preferred Stock to call such meeting ot the expense of the Corperatlon, and such
meeting may be called by such person so designnted upon e notlee required for annul meetings
of sharcholders and shall be he al the same plice ns js elsewhere provided in s subparagraph
(2)TXiiD. Any holder of the PIK Preferred shall have Access to the stock books of the Corporation
for the purpose of causing o meeting of shurcholders to be called pursuant to the provisions of this

paragraph,

. {iv)  Atany meeting held for the purpose of clecting directors at which fhe
holders of PIK Preferred shall have the right to elect directors as provided hereln, the presence in
person or by proxy of the holders of 33-1/3% of the then outstanding shares of PIK Preferred shall
be required and be sufficient 1o constitule a quorum of such class for the election of directors by
such class. At any such meeting or adjoumment thereof {a) the absence of n quorum of the holders
of the PIK Preferred shall not prevent the election of dircctors other than those to be efecied by
the holders of stock of such class and the absence of a quorum or quorums of the holders of capital
stock entitled to cleet such other directors shall not prevent the election of directars to be clected
by the holders of the PIK Preferred and (b in the absence of a quorum of the holders of any class
of stock entitled to vote for the election of directors, a majority of the holders present [n person
or by proxy of such class shall have the power to adjourn the meeting for the clection of directors
which the holders of such class are entitied to clect, from time to time, without notice other than
announcement al the meeting, until a quorum shall be present,

(v)  The term of office of all directors elected by the holders of the px
Preferred pursuant to subparagraph (2)(0)) in office at any time when the aforesaid voling rights
are vested in the holders of the PIK Preferred shall terminate upon the clection of their successors
at any meeting of sharcholders for the purpose of electing directors. Upon any termination of the
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aforesuid voting rights the teom of ofice of alf directors elected by the holders of the PIK
Preferred pursuant 1o subparageaph (001 then In office shall thereupon terminate nud upon such
leratinntion the number of directors constliuting the Board of Diteciors shall, whthout unther
ftetlon, be reduced by two.

(Vi) Inexerelslng the vorlng rights set forth In this subparageaph (X0, each
autstandlog share of PIK Preferred shalf (e entithed to one vote,

{x) Aon Bestrleted Pavmenty. The Corporatlon shall not, so long ns any shores of
PIK Preferred are oulstunding, (1) declire or pay any dividend or make any distribution on account of Junioy
Seeuritles (other iy dividends or distributlons payable in Junior Seeurltles or rights 10 nequire Junker Securlties)
ar (1i) repurelinsy uny shares of Junlor Sccurities,

(h) COONINE BEANEILS, The Corporatlon shall send 1o holders of Commen Steck and
PIK Preferred by first-cluss mall, postage prepaid, to their respeetive addresses as the same shyll nppeat on the stack
reglster of the Comoratton, the audlied annugl Mhanckal statements of the Corporation, including the sotes thereto
nid an aditor's feport, within 90 days sfler the end of enel; fiscal year, and unaudited duarterly finnrelal statements
or each of the firs) thyee quarters In each fiscal year, within 45 ddays afler the end of encly such quarter,

{i) Lxchange. (1} The Corporutfon may, at its optlon, at any tine, exchange the Corpuration's
1-14% Subordingted Notes due November 16, 1998 (the “Lxchunge Notes") for all (and not less than ally of the
PIR Prefered. 1olgers of outstanding shares of Pl Preferred will be entitled to receive §25 princlpal amoun of
Exchange Notes (in denomtnations as sel forth in (he Indenture) for each share of MK Preferred held by them at
the thne of exchinge and each share of PIK Preferred acerued ns o dividend on such shares of PIK Preferred on the
dite of exchange, Up to but not Including the date of exchange and, for any fractional share of K Preferred, such
(raction ;)f §25 prinelpal amowm of Exchange Notes a8 such fractlonal shire Is a fraction of a whole share of PIK
Preferred,

(i) e Corporation wil mail 1o euch holder of record of the shares of PIK
Ureferced wrllten notice of s Intention to exchange not less than 30 ner more than 60 days prior
to the date fixed for the exchange (e "Exchange Dute”).  Sueh notice shall stater (A) the
Exehimge Date, (13) the pince or places where cerlificates for such shires are 1o be surrendered for
exchimge, ang (C) that dividends on the shares to be exchanged will cease (o nccrue on such
Exchange Dyge, Prior 1o giving the notice of intentlon 1o exchange, the Corporatlon shall anthorize
the Exchange Notes fn an aggregate principal amount equal lo the agpregate Hauldation pmount
of &l shargy of PIK Preferred then outstanding or necrucd and execute and deliver with u bunk or
lrust companly, with capital and surplus of not Jess (han $50,000,000 sefecied by the Corporation,
and qualify under the Trust Indenture Act of 1939 (the "TIA"), if required, an indenture (ihe
“Indenture"y jy substantinlly the form filed g5 gy appendix to the Comporation's Plan of
Reorganization ffled in connection with its bankruptcy cases, which form is on fife with the
Secretary of the Carporation, wilh such chonges as would no adversely affect iy of the
preferences, rights, powers or privileges of any holders of the PIK Preferred, or that may be
required by Jay {including the TIA) or usage, except that prior to the exeeution of the ndenture
(%) the affirmative vale or consent of the holders of at least a majority of the outstanding shares
of PIK Preferred shall be required to approve any amendment or supplement that would have
required the weitgen consent of the holders of nf Jeas; g majority in principal amount of the
Exchange Noies pursvant ta the first sentence of Section 9,02 of the form of the {ndenture; and
{(¥) the affirmngjve vole or consent of each of the holders of the PIK Preferred shall be required
to effect any amendinent or supplement of any pravision i the form of the Indenture having he
eflects described in the third sentence of Section 9,02 of (e form of the Indeature. The Exchange
Notes to be issyed in exchange for the PIK Prefored shall be duly exceuted in exchange for the
PIK Preferred shal! be duly exccuted and authenticated on or prior 1o the Exchange Date and the
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Corporation will pay interost on the Exchange Notes at the rle and on tho dates specified In sueh
Indenture from the Exchange Date,

) 11 notlce of ny  exchange by the Corporatlon  pursuant 1o
subparagraph (2)(1) of this Anlele Fourth shall have been mailed us provided thereln, wid If on or
befure the Exchange Date e Exchange Notes shall have been duly exceuted nnd athentleated,
then ot and afler the close of busliess on e Lixchange Date, the shares of PIK P'referred to be
exchanged, notwithstandlig (fyat any certlflente therefor shall nol have been surrendered for
cancellatlon, shall no longer be deenied outstanclng, and all righis with respect fo such shares shall
forthwith cease wnd terminae, except the tlght of the holders thereof to recelve upon swrender of
their certificates the Exchunge Notes,

Atnltation oq Preferred Stogk ssimee. The Corporntion shull net, so long ns nny shures
of PIK Preferred are outstanding, fssue any shares of Preferred Stock which: (i) specily o diviend rate in excess
oF 1=1/1% of the Hyuidatlon preference of such Preferred Stock, (i) may be redeemed or are subject t sinking fund
requirements which must be salisfied prior to the redemption or repurchase of all owstanding shares of the PIK
Prefereed, (131) have n mandatory redemption date prior to January 1, 1999, or (iv) rak sendor to the K Preferred
or, unless the net procecds of the kssumnce of the Preferred Stock are used 1o redeem or repurchiase PIK Preferred
or Exchange Notes, rank park passu with the PIK Preferred, with respect tu dividend rights and riglits on lguidation,
winding up and dissolution,

1. setles A Junior Preferred Stock. The voting powers, preferences andrelative, participating, optional
and other speelnl rlghts of the Serjes A Junior Preferred Stock are us follows:

{n) Rividends ang Distributions, ‘The holders of shares of Series A Junior Preferred stock shall

entitled to receive, when, ns and il declared by the Board of Directors out of funds fegally avallable for the purpose,
quarterly dividends payable In cash on the lust day of March, June, September and December in each year (each such
dinte being referred to hereln as o "Quarterly Dividend Payment Date™), comnenclng on the first Quarterly Dividend
Payment Date after the first issuance of 5 share or fraction of i share of Serjes A Iunior Preferred Stack, in an
amount per share (rounded 1o the nearest cent) equal to the greater of (a) $0.0{ or (b) subjeet to the provision for
adjustment hereinafler set forth, 100 times (he aggregate per share amount of all cash dividends, rud 100 times the
aggregate per share amount {payable i kind) of alf non-cash dividends or other distributions other than o dividend
payable in shares of Common Stock or g subdivision of the oulstanding shares of Common Stock (by reclssificuion
or otherwise), declnred on the Common Siock, par value $0.01 per share, of the Carporation (the "Cammon Stock™
since the Immedintely preceding Quarterly Dividend Payment Dinte, or, with respect ta the firsl Quanterly Dividend
Payment Date, since the first Issunnee of any share or fraction of o share of* Series A Junior Preferred Stock, n (he
event the Corporation shall at any time afier October 18, 1994 (the "Rights Declaration Date") (i) declare any
dividend on Common Stock payable fn shares of Commen Stock, (if} subdivide the outstanding Comnion Stock, or
(iii) combine the ourstanding Common Stock inta a simaller number of shares, then in ¢ach such case the amount 1o
Which holders of shiares of Serles A Junior Preferred Stock were entitled immediately prior to such event under clase
(b) of the preceding sentence shall be adjusted by muitiplying such amount by a fraction the numerator of which is
the number of shares of Common Siock outstanding mmediately after such event and the denominator of which is
the number of" shares of Commen Stock that were outstanding inmediately prior to such event.

The Corporation shall declare g dividend or distribution on the Series A hunior Preferred Stock ns provided
in the preceding paragraph immediately afier it declares n dividend or distribution on the Common Stock (other than
A dividend payable in shares of Common Stock); pravided that, in the event no dividend or distribution shal} have
been declared on the Common Stock during the period hetween any Quarterly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date, a dividend of $1.00 per share an (he Scrics A Junior Preferred stock
shall nevertheless be payable on such subsequent Quarterly Dividend Payinent Date,




Dividends shall begin to accrue und be cumulatlve on outstunding shares of Serjes A Junior Preferred Stock
from the Quarterly Dividend Payment Date next preceding the date of fssue of such shares of Serles A Junlor
Preferred Stack, unless the date of Issue of such shares is prior to the record date for the first Quitrterly [Mvldend
Payment Date, In which case dividends on suhy shares shull begin (o acerve from e date of Issue of sueh shares,
or unless the date of lssue I8 n Quarterly Dividend Payment Date or Is u date nfter e secord date for the
determination of holders of shares of Serles A Junior Preferred Stock entitled to recelve n quarterly dividend g
before such Quarterly Dividend Payment Date, I efther of which events such dividends shall begln 1o acerue and
be cumitlntive from such Quurterly Divideny Payment Date, Accrued bt unpald dividends shall not bear interesl,
Dividends pald on the shures of Serles A Junlor Preferred Stock in an nmount less than the totnl amount of such
dividends at the (ime acerued and payuble on such shares shall be allocated pro ratn on o share-by-share basis among
ml such shares at the thne outstanding. The Dord of Dircctors may Mx a record dnte for the determlnation of
hoiders of shores of Serfes A Junior Preferred Stock entltled 1o recelve payment of dividend or distribution declared
thereon, which record date shail be no more than 36 duys prlor 10 the date fixed for the payment thereof,

h) Yotloe Rights. Subjeet to the provision for ndjustment herelnafer set forth, each share
of Series A Junlor Preferred stock shall entiile the holder thereof 1o 100 voles on sl mntters submbtied to n vote of
the shareholders of ilye Corporatlon. In the event the Corporution shul at any time nRer the Rights Declaration Date
(1) declire any dividend on Common Stock payable In shares o Comimon Stock, (1i) subdivide the oulstunding
Common Stock, or (iH) combine the oulstanding Common Stock nto a smaller number of shares, then in each such
case the number of votes per share 1o which holders of shires of Series A Junior Preferred Stock were entitled
Immedintely prior to such event shall be adjusted by multiplying such number by a fraction the numerator of which
Is the number of shares of Common Stock outstanding immediately afler such event and the denominitor of which
Is the number of shares of Common Slock that were outstanding Immedintely prior 1o sueh event.

Except us otherwise provided herein or by Taw, the holders of shares of Series A Junior Preferred
Stock and the holders of shares of Common Stoek shall vate together ns one class on i) niters submitted to o vote
of shareholders of the Corporation.

() Iy time dividends on any Serles A Junlor Preferred Stock shall be
in arrears In an amount equal to six quarterly dividends thereon, the oceurrence of such
conthagency shail mnek the beginning of o period (herein called a "defuun period") which shall
extend until such time when all accrued and unpaid dividends for all previoys uarterly dividend
periods and for the currenl quarterly dividend period on all shares of Series A Junior Preferred
Stock then outstanding shall have been declared and paid or set apart for payment,  During cach
defalt period, all holders of Preferred Stock (including holders of the Serles A Junlor Preferred
Stock) with dividends in arrears in an mmount cqual to six quarterly dividends thercon, veting its
a class, frespective of serics, shall have the right 1o elect 1wo directors,

(ii)  During any delauit period, such voting right of the holdeys ol Series A
Junior Preferred Stock may be exereiscd Initfally of a special meeting culied pursuant 1o
subparagraph (3)Xb)(iti) or at any annual meeling of sharcholders, and thereafler at anpus| mectings
of sharcholders, provided that such voting right shall not be exercised unless the holders of ten
percent (10%) in number of shares of Preferred Stock outstanding shall be present in person or by
proxy. The absence of » quorum of the holders of Common Stock shall not affect the excrcise by
the holders of Preferred Stock of such voting right. At any meeting at which the holders of
Preferred Stock shall exercise such vating right initially during an existing default period, they shall
have the right, voling as a class, 10 elect Directors 1o fjl] such vacancies, if any, in the Board of
Directors ps may then exist up 10 two Dircctors or, if such right is exercised at an annug| meeling,
to clect two Directors, If the number which may be sa clected at any special meeting does not
AMmount to the required number, the holders of the Preferred Stock shall have the right to make
such increase in the number of Directors as shajl be heeessary to permil the electjon by them of
thie required number.  After the holders of the Preferred Stock shall have exercised their right to

.




cleet Directory |y any defoult perlod and durlng the continunnce of such perlod, the number of
Dircctors shall not be Increased or deerensed except by vote of the holders of Preferred Stack ns
liereln provided or pursunnt to the righls of any equity securitles ranking senjor 10 or par| pnssy
Whh the Seriex A Junlor Preferred Stock,

(i) Unless the holders of Preferred Stock shuil, during an extsting defiull
perlod, have previously exerclsed thelr right 1o etect Directors, the Board of irectors may order,
or any sharcholder or shareholders owning in tlie hggregate not less than ten pereent (10%4) of the
total number of shares of Preferred Stock outstanding, Irrespective of series, may request, the
calling of special meeting of the holders of Preferred Stock, which meetlng shull thereupon be
cnlled by the President, n Vice-Presldent or (he Sectetary of the Corporation, Notlce of such
meeting and of any annuel meetlng at whicly holders of Preferred Stock nre emtitled to vole
pursuait to this subparagraph (5il) shall be given 1o encls helder of record of Preferred Stock by
matling a copy af such nolice to him ot his [y address s the same appenrs on the books of (he
Corporathon. Such meeting shall be called for n time nol earller than 20 days and not Inter than
60 duys afler such order or request or I default of the culling of such meeting within 60 days nfter
such order or request, such meeting mny be called on slmilar notice by any shurcholder or
sharcholders owning In the aggregate nof less than ten pereent (10%) of the fotal number of shares
of Preferred Siock outstanding. Nolwithstanding e provisions ol this subparagraph (1i}), no such
spectal meeting shall be called during the period within 60 days Immediately preceding the dute
fixed for ihe next annunl meeting of the sharcholders,

(iv)  Inany default period, the holders of Common Stock, ninl other elusses
of stock of the Corporation IF applicable, shalt continue 1o be entltied to elect the whole number
of Dircctors until the holders of Preferred Stock shall have exerclsed thelr right to elect two (2)
Dlreclors voling ns a class, afler the excrcise ol which right (x) the Directors so elected by the
holders of Preferred Stock shall continue in office unti) their successors shall have been clected by
such holders or until the explration of the defoult perlod, and {y) any vacancy In the Bonrd of
Directars may (except ns provided in subparagraph 3(b)(if)) be filled by vote of a tajority of the
rematning Dircelors therctofore clected by the holders of the class of slock which elected the
Director whose office shall have become vacant, Relerences in this subparagraph (3)(b) 10
Directors elected by the holders of n particular class of stack shall include Directors clected by
such Dlrectors (o M}l vacancles ns provided in clause (y) of the Toregoing sentence,

(v)  Immediately upon the expiration of o default period, (x) the right of the
holders of Preferred Stock as o cluss to elect Directors shall cease, (y) the term of any Directors
elected by the holders of Preferred Stock as n ¢lass shall terminate, and () the number of Directors
shall be such number ng may be provided for in the certificate of incorporation or by-laws
irespective of any increase made pursuant to the provisions of subparagraph (3b)(HIY (such
number being subject, however, to change thereafler in any manner provided by law or in the
certificate of Incorporation or by-laws). Any vacancles In the Board of Directors cffected by e
provisions of clauses (y) and (2) in the preceding sentence tay be filled by a majority of the
remifning Directors,

Excepl as set forth herein, holders of Series A Junior Preferred Stock shall have no speciul voting
rights and their consent shal) pot be required {except 1o the exten they are entitled ta vole with holders of Common
Stock as set forth herein) for taking any corporate aciion,

(c) Certain Restrictions,. Whenever quarterly dividends or other dividends or distributions
payable on the Serics A Junjor Preferred Stock as provided in subparagraph (3)(a) arc in arrears, thereafier and until
all accrued and unpaid dividends and distributions, whether or not declared, on shares of Series A Junior Preferred
Stock outstanding shall have been paid in full, the Corporation shall not

-8.




(1) declare ur pay dividends on, make ony other distributlons on, or redeem
or purchase or otherwise ncquire for consideration any shares of stock rnklng Junior (clibier as to
dividends or upon (quidation, dissolution or winding up} to the Scries A Junfor Preferred Stacks

(i) declare or pay dividends on or moke any other distributions on uny
shares of stock ranking on n parlly (clther as 10 dividends or upon Hgukdntion, dissolution or
windlng up) with the Series A Junlor Preferred Stock, except dividends pald molobly an the
Setles A Junlor Preferred Stock nad all such parlty stock on which dividends are paynble or {n
arrears i proportion (o the tots} pmounts 1o which the holders of all such shares are then entltled;

(1) redeen of parchuse or otherwise uequire for conslderation shares of any
stock ranking on o parity (cither as 10 dividends or upon lquldution, dissolution or winding up)
wlth the Serles A Junlor Preferred Stock, provided thm the Corporation may ot gny Ume redec,
purchnse or otherwise nequire shares of any such parity stock In exchange for shnres of any stock
of the Carporation ranking Junior (elther as to dividends or upon dissolutlon, liquidation or winding
up) to the Serles A Junfor Preferred Stock; or

(tv)  purchase or otherwlse acqulre for consideratjon any shares of Series A
Junior Preferred Stock, or any shares of stock ranking on parity with the Serfes A Junlor
Preferred Stock, except In accardance with o purchase ofTer made in wriling or by publicatlon (as
determined by the Board of Directors) to all holders of such shares upon such terms as the Board
of Directors, afier consideration of the tespective annual dividend rates and other relative rights
and preferences of the respective serles nnd clusses, shall determine in good faith will result in flr
and equitable trestment among (he respective series or clnsses,

The Corporatlon shall not permit any subsidiary of'the Corporation to purchase or otherwise acquire
for consideration any shares of stock of the Corporation unless the Corporation could, under this subparngraph 3c),
purchase or atherwise acquire such shares at such time and in such manner,

{d) Rencaquited Shares. Any shares of Serics A Junior Preferred Stock purchased or otlierwise
iicquired by the Corporntion in any manner whitsoever shall be retired and eancelled promptly alter the acquisition
thereof. Al such shares shall upon their cancellntion become authorized by unissued shares of Preferred Stack and
may be reissued as part of a new series of Preferred Stock to be created by resolution or resolutlons of the Board
of Dircctors, subject to 1he condltions nnd restrictions on issuance sct fortl herein.

{c) Liquidation, Dissolution or Winding Up. Upon any liquidation (voluntary or otherwise),

dissolution or winding up of the Corporation, no distribution shall be made 1o the holders of shares of stock ranking
Junior {either as to dividends or upon lquidatlon, dissolutlon of winding up) to the Series A Junior Preferred Stock
unless, prior thereto, the holders of shares of Series A Junior Preferred Stock shall have received m amount equal
to 100 times the Exercise Price, plus an amount equal to accrued end unpaid dividends and disiributions thereon,
whether or not declared, to the date of such payment (the “Series A Liquidation Preference®). Following the payment
of the full amount of the Series A Liquidation Preference, no additicnal distributions shall be made to the holders
of shares of Series A Junior Preferred Stock unless, prior thereto, the holders of shares of Common Stock shall have
received an amount per share (the "Common Adjustment") cqual 1o the quotient obtained by dividing (i) the Serics A
Liquidation Preference by (ii) 100 (as appropriately adjusicd as set forth under this subparagraph 3(¢) to reflect such
cvents as stock splits, stock dividends and recapitalization with respect to the Common Stock) (such number in clause
(ii), the "Adjustment Number), Following the payment of the full amount of the Series A Liguidation Preference
and the Common Adjustment in respect of all outstanding shares of Series A Junior Preferred Stock and Comimon
Stock, respectively, Lolders of Series A Junior Preferred Stock and holders of shares of Common Stock shall receive
their ratable and proportionate share of the remaining assets to be distributed in the ratio of the Adjustment Number
to | withs respect 1o such Preferred Stock and Common Stock, on a per share basis, respectively.




In the event, however, that there wre not sufficient assets available to permlt payment In futl of the
Series A Liquldntion Preference and the lguidation prefercnces of all other serfey of preferred stock, If uny, which
tank on a parity with the Series A Junlor Preferred Stock, then such remuining assets shall be distribuied ralably to
the holders of' such parlty shares in proportion to their respectlve fiquidation preferences, In the cvent, howevet, thal
there are not sufficient assels avafinble to peemit payment In full of the Common Adjusiment, then such remaining
assels shall be distelbuted ratably to the holders of Common Stock,

In the evenl the Corporation shall al any thme after the Rights Dectaratlon Dute (1) declare any
dividend on Common Sinck paynble In shares of Common Stock, (1) subdivide the outstendlng Common Stock, or
{ii) comblue the outstanding Comnon Stock Into n smaller numsber of shares, then in ench such ense the AdJustment
Number In effect immedintely prior to such event shall be ndjusted by multiplying such AdJustment Number by o
fractlon the numerator of which s the number of shares ol Common Stock outstanding Immedintely nfter such event
and the denominator of which is the number of shares ol Common Stock thit were outstanding lnmnediately prior
to such event,

n opselidatio ior, v, In case the Corporation shall enter into any consolidution,
merger, combination or uther transactlon in which the shares of Common Stock ure exchanged for or chunged Inlo
other stock or securithes, cash and/or any other property, then In nny such ease the shares of Scrfes A Junlor Preferred
Stock slindl al the same time be similorly exchunged or chunged In an amount per share (subject (o the proviston for
udjustment herelnafier st forth) equal to 190 thnes (he nggregale amaunt of stock, securities, eash md/or mny other
propery (payuble in kind), s the case may be, Into which or for which each share of Commen Stack is changed
or exchanged, In the event the Corporatlon shall nt nny time afler the Rights Decluration Date (1) deelure ony
dividend on Common Stock pryable iu shares of Common Slock, (1) subdivide the outstanding Common Stock,
or (lif) combine the autstanding Common Stock into  smaller number of shares, then In each such ense the anount
set forth In the preceding sentence will respect to the exchange or change of shares of Series A Junior Preferred
Stock shalf be adjusted by multiplylng such amount by n fraction the numerator of which s the number of shares
of Common Stock outstanding immediately after such event and the denomlnntor of which fs the number of shares
of Common Stock thal were outstanding immedlately prior to such cvent,

(g) No Redemplion. The shares of Series A Junior Preferred Stock shall not be redeemable,

(h) Amendment. The Anticles of Incarporation of the Corporation shall not be Turther
amended in any manner which would materially nfter or change the powers, preferences or special rights of the
Scries A Junior Preferred Stock so as 1o affect them adversely without the affinmative vote af the holders of n
majority or more of the outstanding shares of Series A Junior Preferred Stock, voting separately as & clnss.

() Fractional Shares, Scries A Junior Preferred Stock may be issued in fractions of
a share which shall entitle the holder, in proportion to such holder's fractional shares, 1o exercise voling rights,
receive dividends, participate in distributions and 1o have the benefit of all other rights of holders of Scries A Junior

Preferred Stock,

SIXTH: The following provisions are inserted for the management of the business and the conduct of the
offairs of the Corporation, and for further definition, fimitation and regulation of the powers of the Corparation and
of its directors and sharcholders:

{f) The business and affairs of the Corporation shall be managed by or under the
dircction of the Board of Directors.

The directors shall have concurrent power with the sharcholders to make, alter,
emend, change, add to or repeal the By-Laws of the Corporatian,




The number of drectors of the Corporation shall be ns from time to me fixed
by, or in the manner provided ln, the By-Laws of the Corporation, Election of
directors need not be by written ballog unless the Dy-Laws so provide,

In addition to the powers and authorlty herelnbefore or by statute expressly
conferred upon them, the dircctors are hereby empowered to exerelse nll such
powers and do all such ncts and things ny mny be exerelsed or done by ihe
Corporation, subject, nevertheless, to the provisions of the FBCA, these Anleles
of Incorporution, wnd mny By-Laws adopted by the sharcholders; provided,
however, that no By-Lows hereafter adopted by the shareholders shall Tnvalidate
any prior act of the directors which would have been valid i such By-Laws had
not been adopted,

SEVENTIIL Mcetlugs of sharcholders muy be held within or without the State of Floridn, us the By-
Luws may provide, The books of the Corporatlon may be kept (subject to any provision contained in the FIICA)
outside the State of Florida ! such place or places ns may be deslgnated from thne to time by the Bourd of Directors
or in the By-Laws of the Corporation,

ElguTiy: The exisience of the Corparation will commence on the date of filing of these Anticles of
Incorporation,

NINTIH; The strect nddress of the initial registered office of the Corporation is 2502 North Rocky
P'olnt Drive, Tampa, Florldy 33607, and the name of the Corporation*s inflia) registered agent ot that address is
Richard T, Dawson,

TENTL; The nuember of direciors of the Corporation shall be set {n the manner describwd in the

By-Laws, but shali never be less than one, The nume of the inktiaf director of the Corporation is Richurd T, Dawson,
whose streel address s 2502 North Rocky Polnt Drive, Tampa, Florida 33607.

ELEVENTE:  The name of the incorporator of he Corporation §s Michael 1., Jamieson, whose sireet
nddress is 400 North Ashley Drive, Suite 2050, Tampa, Florida 33602, The Incorporator of the Corporation assigns
to the Carporation his rights under Section 607.0201, Florlda Statutes, 1o constitule o corporation, and he assigns to
those persons designated by the Hoard of Directors any rights he may fiave as Incorporator to acquire any of the
capital stock of the Corporation, thls assignment becoming effective an the date corporate existence begins,

TWELFTH; The power to adopt, alter, amend or repeal By-Laws shall be vesied in the Board of
Directors and the sharehelders, except that the Board of Direetors ntay not amend or repeal any By-Law ndopted by
the sharcholders if the sharcholders specifically provide that the By-Law is not subject to amendment or repeal by
the directors,

TINRTEENTH: The Comporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by statute and in accordance
with the provisions of Article Fourth hereof, and all rights conferred upan sharcholders herein are granted subject
to this rescrvation,

The undersipned incorporutor, for the purpose of forming a comporation under the laws of the State of
Florida, has cxecuted these Articles of Incorporation this 7th day of February, 1996,

INCORPORAT

Michael i Mmicson




CERTIFICATI, DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR 9B SERVICB OF 'ROCESS
WITHIN TINS STATE, NAMING AGENT UPON WITOM PROCESS MAY B2 SERVED,

Pursuant to Chapter 48091, Florida Statutes, the following s submitted:

That Harvard Merger Corporation, desiting (o organize under the laws of the State of Florida with its §nltinl

registered office, as indicated In the Articles of Incorporation, at 2502 Norih Rocky tolnt Drlve, Clty of Tump,

State of Florida, hns nomed Richard T, Dawson s lts ngent to nccept service of process within this stnte,

ACKNOWLEDGMENT;
Having been named 10 fieceept serviee of process for the corporatlon nomed nbove,

provisions of the Florida Business Corporation

ot the place designated

in this certiffente, | ngree to nct In that capaclly, o comply with the

Act, and nm famillar with, and accept, the obllgations of that position,

(Lalotes

Richard T\ Dawson A
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ARTICLES OF AMENDMENT 10
ARTICLES OF INCORPORATION OF \ -
HARVARD MERGER CORPORATION Choum Ul

et
ot

o
: o jul
Pursuant 1 the provisions of Sectlon 607,1006 of ihe Florldd Busiiiess {03
Corporation Act, Harvard Merger Corporation (the "Corporution”) adopls the followingArtigles
of Amendment o its Artleles of Ineorporation; (%jl.:; -3
)
FIRST: The nume of the Corporation is:

Harvard Merger Corporation

SECOND: ‘The first sentence of Article Fourth of the Articles of Incorporation
shall be nmended in its entirety to read as follows:

The total number of shares of all classes of capital stock which the Corporation
shall have authority to issue is forty-five million (45,000,000), consisting of thirty
million (30,000,000) shares of Common Stock, each having a par value of $.0]
per share ("Common Stoek™), twelve million ¢ 12,000,000) shares of Pay-in-Kind
Exchangeable Preferred Stock, par value $.01 per share (the "PIK Preferred"),
five hundred thousand (500,000) shares of Series A Junior Preferred Stock, cach
having a par value of $,01 per share (the “Series A Junior Preferred Stock") and
two tmillion five hundred thousand {2,500,000) shares of Preferred Stock, par
value $.01 per share (the “Preferred Stock")

FOURTH: The amendment was duly adopted by the directors and sharcholders
of the Corporation on March 18, 1996,

FIFTH: The number of votes cast for the amendment by the shareholders was
sufficient for approval.

IN WITNESS WHEREOQF, these Articles of Amendment have been exceuted as
of March 20, 1994,

N

Richard T, [‘)awsoﬁ\\]’rcsidcm

ORL-153882. 17694
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FLORIDA DEPARTMENT O STATE
Sandra B Mortham
Seerelary of Stale

ARTICLES OF MERGER
Marger Sheat

MERGING:

HARVARD INDUSTRIES, INC., a Delaware corporation, 857529
INTO

HARVARD MERGER CORPORATION which changed its name to
HARVARD INDUSTRIES, INC., a Florida corporation, P96000012267

Flle date: March 22, 1996

Corporate Spacialist: Darlene Connall

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




ARTICLES OF MERGER BETWEEN
HARVARD INDUSTRIES, INC,,
AND
HARVARD MERGER CORPORATION

5 et
‘.f A (-",L -]
N .

LAY !‘“‘ 1
Purguant to Soction 607.1106 of the Florida Business CO]‘])UI‘II[;]OII‘TA@{H{JJ
Seetion 262 of the Genoral Corporation Law of Lhe State of Dolnwnro, Harvard Mafjror
Carporation, n Floridu corporation (“Survivor") and Harvard Industries, e, o
Delaware corporation ("Morging Corporation"), horeby adopt tho following Articles of
Morgor for the purposoe of effocting the mergor of the Morging Corporation into ls
substdinry, the Survivor, which will be the surviving corporation {(tho "Merger"),

ARTICLE 1

‘The Agreoment and Plan of Morgor offecting the Merger of the Morging
Corporation with and into tho Survivor is atlached hereto and made a part of those
Articles of Merger ns Exhibit "A",

ARTICLE 11

The name of the surviving corporation is Harvard Merger Corporation
which, pursuant to the Agreement and Plan of Mergor, will change its name from and
after the effective date, as hereinafter provided, to Harvard Industries, Ine.

ARTICLE I

The effective date of the Merger shall be upon the filing of these Articles
of Merger with the Secretary of State of Florida,

ARTICLE IV

The Agreement and Plan of Merger was adopted by the unanimous writien
consent aof the Board of Directors of Survivor on February 9, 1996 and by the written
consent of Merging Corporation, as the sole shareholder of Survivor, on behalf of
Survivor on February 9, 1996, The Agreement and Plan of Merger was adopted by the
unanimous written consent of the Board of Directors of Merging Corporation and by
the affirmative vote of the holders of a majority of the aggregate number of outstunding
shares of Common Stock of Merging Corporation on March 18, 1996.




IN WITNESS WHEREOF, tho undorsigned has oxecuted this document
as of the 20th day of March, 1996,

HARVARD MERGER CORPORATION, 1
Floridn corporation

0T

Titlo: Prosident

HARVARD INDUSTRIES, IN C., 1 Delaware
corporation

By:&EM\§1%01 Q\A&ul/\
'I‘itél Ciczx I"resi}?&nt

ORL-1563881.1\694




EXHIBIT "A"
AGREEMEN'I' AND PLAN_OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dutoed March 20, 1996 (Lthe
"Agrosmont”), i ontored -into botween Hapvard Morger Corporation, a Morida
corporation {("Harvard-Floridn"), and Harvard Industries, Inc., 0 Dolaware corporation
("Harvard-Dolaware™,

Background

Hurvard-Dolaware has an aggregate authorized enpitul stock of (i) 16,000,000
shares of Common Stock, par value $.01 per share {tho "Harvard-Deluware Conymon
Stock"), of which, us of Fobrunry 1, 1996, 6,994,907 sharos ware issued und outstanding,
(i) 12,000,000 shares of Pay-in-Kind Exchangoablo Preferred Stock, par value $.01 por
share (the "Harvard-Dolaware PIK Preforred"), of which, ns of I'ebruary 1, 1996,
4,035,000 shures woro issued and outstanding, (iii) 500,000 shares of Sories A Junior
Preferred Stock, par value $.01 per share, of which, as of February 1, 1996, no shares
wero issued and outstanding, and (iv) 2,600,000 shares of Preforred Stock, par value
$.01 por share, of which, as of February 1, 1996, no shares woroe issued and oulstanding,

Harvard-Florida has an nggregate  authorized capital stock of
(i) 16,000,000 shares of Common Stock, jrtr valuo of $.01 per share (the "Harvard-
Floridn Common Stock"), of which 100 shares wero duly issued and are now
outstanding, and held by Harvard-Delawaro, (ii) 12,000,000 shares of Puy-in-Kind
Iixchungeable Proferred Stock, par value $.01 per share (the "Harvard-Florida PIK
Preferred"), of which, as of February 1, 1996, no shares were issued and outstunding,
(iii) 500,000 shares of Series A Junior Preferred Stock, par value $.01 per shure, of
which, a8 of February 1, 1996, no shares were issued and outstunding, and
{iv) 2,500,000 shares of Preferred Stock, par value $.01 por share, of which, as of
February 1, 1996, no shares were issued and outstanding.

The respective Boards of Directors of Harvard-Florida and Harvard-Delaware
belicve that the best interests of Harvard-Florida and Harvard-Delaware and their
respective stockholders will be served by the merger of Harvard-Delaware with and into
Harvard-Florida under and pursuant to the provisions of this Agreement and the
Delaware General Corporation Law and the Florida Business Corporation Act.

Agreement

In consideration of the mutual agreements contained in this Agreement, the
parties hereto agree as set forth below.

L. Merger. Harvard-Delaware shall be merged with and into Harvard-
Florida (the "Merger").




2 Iaffective Dato. The Morger shall bocomo offective immedintely
upon the later of the filing of this Agreement or n cortificnto of merger with tho
Seerotury of State of Dolnware In necordunco with the Dolnwara General Corporation
Luw und the filing of articles of merger with the Seerotary of State of Florida in
necordanco with tho Floridn Busineas Corporation Act. The time of such offectivencss
is hereinaftor enlled tho "Bffective Dato,”

3, Survivinz Corporation.  Harvard-Florida shall bo tho surviving

carporation of the Merger and shall continue to be governed by the lnws of the Stato
of Florida, On Lo Effcetive Dato, the soparale corpornte oxistence of Harvard-

Dolawaroe shall conso,

4, ame of Survivipg Corporatjon, On the Effective Date, the Articles
of It poration of Harvard-Florida shall bo nmended Lo change the name of Harvard-
Floriun to "Harvard Industries, Ine.

b. Cortificnio of Incorporation, Bxcept ug provided in Section 4, the

Articles of Incorporation of Harvard-Florida ag it exists on the Effective Date shall be
the Articles of Incorporation of Harvard-Florida following the Effective Date, unless
and until the samne shall thereafier bo nmended or repenled in necordance with the lnws
of the Stuto of Florida,

6. By:Luws. The By-Laws of Harvard-IMorida ng they exist on the

Effective Date shall be the By-Laws of Harvard-Florida following the Effective Date,
unless and until the same shall be amended or repealed in nccordance with the
provisions thereof and the laws of the State of Floridn,

7. Board of Directors and_Officers, The members of the Board of
Directors nnd the officers of Harvard-Delawaro immediately prior to the Effective Date
shall be the members of the Board of Directors and the officers, respectively, of
Harvard-Florida following the Effective Date, and such persans shall serve in such
offices for the terms provided by law or in the By-Laws, or until their respective
successors are elected and qualified.

8, Retiremnntof‘Outsmnding Harvard.Florida Stock, On the Effectjve

Date, each of the 100 shares of the Harvard-Florida Common Stock presently issued
and outstanding shall be retired, and no shares of Harvard-Florida Common Stock or
other securities of Harvard-Florida shall be issued in respect thereof,

9. Conversion of Qutstanding Harvard-Delaware Stock. On the
Effective Date, each issued and outstanding share of Harvard-Delaware Common Stock
and all rights in respect thereof shall be converted into one fuily-paid and nonassessable
share of Harvard-Florida Commen Stock, and each certificate representing shares of
Harvard-Delaware Common Stock shall for all purposes be deemed to evidence the
ownership of the same number of shares of Harvard-Florida Common Stock as are set
forth in such certificate. Also on the Effective Date, each issued and outstanding share




of Harvard-Delawaro PIK Proforred and al] rights in rospect thoreol shall bo converted
inta one fully-paid and nonassessablo share of urvard-Florida PIK Proforred, and each
cortifiento represonting shares of Hurvard-Dolnware PIK Preforred shall for all purposes
bo deemed to evidence the ownership of the same number of shares of Harvard-1Morida
PIK Proferred an are sot forth in sueh cortificnto, Afler the Effective Date, sach holder
ofan outstunding eortificuto representin i sharoes of Harvard-Dalnwaro eapital stoek may
surronder the sume to Hurvard-Florida'y rogistrar and transfor ngent for cancellation,
snd each such holder shall be entitled to recoive In exchange thereforo a corlificalods)
evidencing the ownorship of the smme numbor and cluss of shares of Huorvard-Florida
capital stock ns are ropresonted by tho Harvard-Dolnware cortificato(s) surronderod to
Harvard-Florida’s rogistrar and transfor agont,

10,  Sioc tons, Warrapts, [3ie. On the Bffective Date, ench stock
optlon, stock warrant, and other right to subscribe for or purchase shares of Harvard.
Delawaro Common Stock shall be converted into n slock oplion, stock warrant, or other
right Lo subscribe for or purchaso tho same number of shares of Horvard-Mlorida
Common Stock, and ench certificate, ugreement, note or other documont represonting
such stock option, stock warrant, converliblo debt instrument or other right Lo
subscribe for or purchuse shares of Hurvard-Delaware Common Stock shall for all
purpases be deemed to evidonce the ownership of a stock aption, stock warrant, or
other right to subseribo for or purchase shares of Harvard-Floridn Common Stock,

11.  Rights and Liabilities of Harvard-Florida, At and after the Effectjve

Date, and all in the manner of and as more fully set forth in the Forida Business
Corporation Act and the Delawnro General Corporation Law, tho Litle Lo all real estite
and other property, or any interest therein, owned by each of Harvard-Delaware and
Harvard-Florida shall be vested in Harvard-Floride without reversion or impairment;
Harvard-I"lorida shall sueceed to and possess, without further act or deed, all estatos,
rights, privileges, powers, and franchises, both public nnd private, and all of the
property, real, personal and mixed, of each of Harvard-Delaware and Harvard-Florida
without reversion or impairment; Harvard-Florida shall thenceforth be responsible nnd
linble for all the liabilities and obligations of euch of Harvard-Delaware and Harvard-
Floridn; any claim existing or action or proceeding pending by or agninst Harvard-
Delawnre or Harvard-Florida may be continued as if the Merger did not occur or
Harvard-Florida may be substituted for Harvard-Delaware in the proceeding; neither
the rights of creditors nor any liens upen the property of Harvard-Delaware or
Harvard-Florida shall b impaired by the Merger; and Harvard-Florida shall indemnify
and hold harmless the officers and directors of each of the parties hereto against all
such debts, liabilities and dutics and against all claims and demands arising out of the
Merger.

12, Termination. This Agreement may be terminated and shandoned
by action of the respective Boards of Directors of Harvard-Delaware and Harvard.
Florida at any time prior to the Effective Date, whether before or after approval by the
stockholders of either or both of the parties hereto.




14. 0 eht. Tha Boards of Directors of the partios heroto may
amend this Agreomont at any time prior to the Fffective Date; providod that an
amendment mnde subsequont to tho approval of this Agreomont by the stockholdurs of
either of the parties horeto shall not: (1) alter or change the numbor or kind of aharos
to be roceived in oxehunge for or an convorsion of all or any of the shares of Lho parties
hereto, (b) chango any torm of tho Articles of Incarporation of Harvard-Florida (excopl
1y contemplated bolow), or (¢} chango nny othor terms or conditiony of thiy Agroemont
if such ehango would adversely affect the holdors of any cupital stock of vither purly
hereto. Notwithstending tho forogaing, the Articles of Incorporation of Harvard-Florida
may be amended to inerouso the numbor of sharos of nuthorized capita! stock if such
an nmendment is adopted by the stockholders of Harvard-Dolnware with respeet to the

Articles of Incorporntion of Hurvard-Dolawaro,

14, Counditions. 'The obligations of the purties to consummate the
Mergor are subjoct to the satisfuetion of tho following conditions: (i) no nclion, suit or
praceeding shall be pending before any court or quusi-judieinl or administrative agoncy
of any federal, stale or foreign jurisdiction or before any arbitrator wherein an
unfuvorable injunction, Jjudgment, order, decree, ruling or charge would (n) prevent
consummation of the Merger, (b) ecnuse the Merger Lo bo rescinded following
consummation, or (c) adversely affect tho business, assots, propertics, operantions
{financial or otherwise), or prospects of Harvard-Floridna as a result of the Merger (and
no such injunclion, judgment, order, decreo, ruling or charge shall be in effect); nnd
(i) the partics shall have recoived all consents of third parties that have ngreements
with Harvard-Delaware and whose consont is required for the assumption of such
agreements by Harvard-Florida,

15, Governing Law. This Agreement shall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the Stato of

Florida,

IN WITNESS WHEREOF, each of the parties hereto has caused this Plan and
Agreement of Merger to be  cecuted as of the date first written above.

HARVARD MERGER CORPORATION,
a Florida corporation

By:__/s/ Richard T. Dawson

Title: President




HARVARD INDUSTRIES, INC,,
a Dolaware corporation

By:__/#/ Joseph J. Gaglinrd)

THle:_Vico Presidont
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