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ARTICLES OF AMENDMENT g6 DEC 26 PM 3: 39
TO
ARTICLES OF INCORPORATION
OF

ECB, INC.

1. Article 4 of the Atticles of Incorporation of ECB, Inc. (the "Corporation”) is
amended as follows:

Section 1. Classes. The maximum number of shares which this
Corporation is anthorized to have outstanding at any time shall be
1,540,000 shares of voting common stock with a par value of $.01 per
share, and 3,000 shares of Series A Preferred Stock having a par value of
$.01 per shate. The whele or any part of the capital stock of this
Corporation shall be payable in lawful money of the United States or
property, labor or services, at a just valuation to be fixed by the
Directors. Propenty or labor may also be purchased with the capital stock
at such valuation as shall be fixed by the Directors.

Section 2. Series A Preferred Stock. The rights and preferences of the
corporation’s Series A Preferred Stock (the “Series A Preferred Stock™)
shall be as follows:

a. Stated Value. The stated value of the Series A Preferred
Stack shall be equal to One Thousand and no/100 Dollams
($1,000.00) and the Secrics A Preferred Stock may only be issucd
upon payment of the stated value per share.

b. Voting Rights.

i Holders of outstanding shares of Series A
Preferred Stock shall not be entitled to vote such
shares for any purpose, except (a) as provided for
in this Paragraph b., and (b) as specifically required
by the Florida Business Corporation Act.

fi. So long as Thres Hundred (300) or more
shares of Series A Preferred Stock are outstanding
the holders thereol shall be entitled to elect one (1)
Director of the Corporation by majority vote of
such holders voting as a separate class.

ifli.  Solong as any shares of Series A Preferred
Stock are outstanding the Corporation shall not,
without the approval of a majority of the holders of
such shares voting as a separate class, increase or
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decrease the authorized number of shares of Series
; A Preferred Stock or authorize or issue any shares
FHETL of capital stock or securities convertible into any
2 ;‘%3:‘7‘;‘* shares of capital stock ranking senior to or on parity
o with the Series A Preferred Stock with respect to
liquidation or payment of dividends.
Notwithstanding anything to the contrary expressed
herein, the Corporation may issue without the
approval of the holders of Series A Preferred Stock
as a separate class, shares of Series A Preferred

Stock authorized herein.

Dividend Rights.

i The Holders of outstanding shares of Series
A Preferred Stock shall be entitled to receive,
when, as and if declared by the Board of Directors
out of funds legally available for that purpose,
dividends payable as provided for in this
paragraph ¢.

ii. Dividends with respect to the shares of
Series A Preferred Stock shall be payable in cash
on January 1S, April 15, July 15 and October 15 of
each year ("Dividend Payment Date") commencing
on the first Dividend Payment Date after the date
upon which each such share of Series A Preferred
Steck was originally issued ("Issuance Date"}, and
continuing so long as any shares of Series A
Preferred Stock remain outstanding.

iii.  Dividends payable with respect to the shares
of Series A Preferred Stock on each Dividend
Payment Date shall be a per share amount equal to
the product of (i) the stated value of One Thousand
Dollars  ($1,000) per share, plus Accrued
Dividends, (ii) the Dividend Rate then applicable,
and (iii) the Dividend Perivd Fraction applicable
with respect to such Dividend Payment Date (all as
defined below).

“Accrued Dividends” with respect to any shares of
Serics A Preferred Stock means, as of any given
time, the then Full Cumulative Dividends less the
amount of all dividends theretofore paid with
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respect to the relevant shares of Series A Preferred
Stock.

“Full Cumulative Dividends” means with respect to
any shares of Series A Preferred Stock (whether or
not in any Dividend Period, or any part thereof, in
respect of which such term is used there shall Lave
heen net profits or net assets legally availshle for
the payment of such dividends, and without regard
to the restrictions with respect to the payment of
dividends set forth in any agreement to which the
Corporation is a party or by which it is bound) that
amount which shall be eqgual to all dividends
whether or not earned or declared or paid upon the
relevant shares as provided herein for the period of
time elapsed from the Issuance Date to the most
recent Dividend Payment Date or, in the casc of
any shares to be redeemed, the applicable
redemption date.

As used herein, the term “Dividend Rate” means a
per amum 7ate equal to eight percent (8%);
provided, however, that with respect to each

Dividend Payment Date after the occurrence and
during the continuation of a Redemption Default,
the Dividend Rate shali be increased to a per annum
rate equal to fifteen percent (15%).

As used in all Paragraphs hereof, with respect to
cach Dividend Payment Date, the termu “Dividend
Period Fraction” means 0.25; provided, however,
that (i) with respect to the first Dividend Payment
Date after the Issuance Date, the term “Dividend
Period Fraction” means the product of 0.25 and the
quoticnt of {A) the actual number of days clapsed
from the Issuance Date to, but not including, the
first Dividend Payment Date, divided by (B) ninety
(90) days and, (ii) with respeut 10 any Redemption
Date that is not a Dividend Payment Date, the term
“Dividend Period Fraction” means the product of
0.25 and the quotient of (A) the actual number of
days elapsed from the Dividend Payment Date
immediately proceding such Redemption Date to,
but not including, the Redemption Date, divided by
(B) ninety (50) days.
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iv.  Dividends shall be paid to the holders of
record at the close of business upon the date
specified by the Board of Directors at the time such
dividend is declared; provided, however, that such
record date shall not be more than ten (10) days
prior to the applicable Dividend Payment Date.
Such dividends shall cumulate on each share from
the Issuance Date (whether or not there shall be net
profits or net assets of the Corporation legally
available for the payment of such dividends, and
without regard to the restrictions with respect to the
payment of dividends set forth in any agreement to
which the Corporation is a party or by which it is
bound) and shall curnulate from day to day whether
or not eamed or declared, to the date on which such
share is redeemed and the full Redemption Price
therefor is paid pursuant to this Paragraph ¢ hereof.
To the extent dividends are not paid, the holders of
shares of Series A Preferred Stock shall continue to
have the right to receive the unpaid balance of the
dividends when declared by the Board of Directors.
Accrued Dividends shall not bear interest.

v. The Corporation shall not:

(1) declare or pay any dividend whatso-
ever whether in cash property or otherwise
with respect to the Common Shares or
shares of any other class of capital stock
ranking junior with respect to liquidation or
payment of dividends to the shares of Series
A Preferred Stock (collectively, the “Junior
Stock”) unless the Corporation shall, on or
before the proposcd date for payment of
such dividend, have declared on the
outstanding shares of Series A Preferred
Stuck and paid (or, il the Corporation
cannot deternine to whom or where to pay
the dividends, set apart for payment in a
separate account) all Accrued Dividends as
of the most recent Dividend Payment Date
which has occurred; and

(2)  make any distribution on any Junior
Stock or set aside any assets for any such
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purposes, nor shall any Junior Stock
be purchased, redeemed or otherwise
acquired if the Corporation shall not,
on or before the proposed date on
which any such Junior Stock is to be
purchased, redeemed or otherwise
acquired, have fully redeemed all
outstanding shares of Series A
Preferred Stock at the full Re-
demption Price in accordance with
the provisions hereof on or before
the proposed date for payment of
such dividend; provided, however,
that the restriction set forth in this
clause (2) shall not prohibit the
Corporation from purchasing Junior
Stock from cmployces or former
employees of the Corporation or its
subsidiaries or affiliates who are not
holders of such Junior Stock on the
date shares of Series A Preferred
Stock are first issued.

vi.  each fractional Senior Preferred Share
outstanding shall he entitted to a ratably
proportionatc amount of all dividends to which cach
ouwstanding full share of shares of Series A
Preferred Stock is entitled pursuant to this
Paragraph ¢., and all of such dividends with respect
to such outstanding fractional shares shall be fully
cumulative and shall accrued (whether or not
declared) and shall be payable in the same manner
and at such times as provided for in this Paragraph
c. with respect to dividends on each outstanding full
sharc of Scrics A Preferred Stock.

vii. If, at any time, the Corporation shall pay a
dividend on the shares of Series A Preferred Stock
which is less than the full amount of the Full
Cumulative Dividends payable with respect to the
shares of Series A Preferred Stock, then such
dividend shall be distributed pro rata in accordance
with the amount of dividends that the holders of
each outstanding share of Series A Preferred Stock
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would be entitled to receive if all dividends payable
on such shares were paid in full.

Liquidation Rights.

i Upon the dissolution, liquidation or winding
up of the affairs of the Corporation, whether
voluntary ot involuntary, the holders of shares of
Scries A Preferred Stock shall be catitled to reccive
from the Corporation's assets available for
distribution to shareholders cash in the amount of
One Thousand Dollars ($1,000) per share plus all
Accrued Dividends, before any payment or
distribution shall be made to the holders of
Common Shares or other shares of Junior Stock.
If, upon any liquidation, dissolution or winding up
of the affairs of the Corporation, the amounts
payable under this paragraph d. to the holders of af]
the outstanding shares of Series A Preferred Stock
are not paid in full, the holders of such shares of
Series A Preferred Stock shall share ratably in any
distribution of assets in proportion to the full
amounts to which they would otherwise be
respectively entitled.

ii. Ncither the sale, conveyance, ¢xchange or
transfer(for cash, shares of stock, securities or other
consideration) of all or substantially all the property
and assets of the Corporatjon, nor the consolidation
or merger of the Corporation with or into any other
corporation or corporations, nor the consolidation
or merger of any other corporation or corporaticns
with or into the Corporation, nor the reorganization
of the Corporation, shall be deemed a liquidation,
dissolution or winding up of the affairs of the
Corporation within the meaning of this Paragraph d.

fii.  Aler the payment in cash to the holders ol
shares of Series A Preferred Stock of the full
prefetential amount fixed in accordance with the
provisions of paragraph d. with respect to the
outstanding shares of Series A Preferred Stock, all
of the remaining assets of the Corporation available
for distribution to shareholders shall be distributed

(it A
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10 holders of Junior Stock in accordance with the
provisions thereof.

e. Conversion Rights, The shares of Series A Preferred Stock
shall not be convertible into Common Shares ot any other security
of the Corporation.

f. edempti ights.

i. Mandatory Redemptions. On April 15,
2003, the Corporation shall redeem all of the then
outstanding shares of Series A Preferred Stock at a
redemption price per share equal 1o Cne Thousand
Dollars ($1,000) plus Accrued Dividends through
the date of such redemption.

Prior to April 15, 2003, the Corporation shall
redeem all of the then outstanding shares of Series
A Preferred Stock at a redemption price per share
equal to One Thousand Dollars ($1,000) plus
Accrued Dividends through the date of such
redemption upon the occurrence of any of the
following events:

)] any merger or consolidation of the
Corporation with another corporation or
entity pursuant to which the Corporation is
not the surviving entity;

(2) the sale or other disposition
(including disposition by merger or
consolidation) of substantially all of the
assets of the Corporation and its
consolidated subsidiaries or other entities;

(3y  any event, including, without limi-
tation, an issuance or sale of Common
Shares or shares of any other class or series
of stock of the Company or Convertible
Securities, that would or could resuit in the
holders of Common Shares who were
holders of such shares cn the date shares of
Scrics A Preferred Stock are first issued (i)
having the right to exercise less than 51% of
the total voting power of the Corporation for
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. the election its directors after such
Ve . issuance or sale or (ii) owning less
30 than twenty-five percent (25%) of
the total number of the Corporation s
Fully Diluted Qutstanding Common
Shares.  For purposes of this
paragraph i., “Convertible
Securities” shall mean evidence of
indcbtedness, shares of stock or
other securities that are convertible
into or exchangeable for, with or
without payment of additional
consideration in cash or property, or
options, warrants or other rights that
are exercisable for, Common Shares
that, when issued, would constimite
Common Shares, cither immediately
or upen the occurrence of a specified
date or a specified event, and (ii)
“Fully Diluted Outstanding” shall
mean, when used with reference to
Common Shares, at any date as of
which the number of shares thereof
is to be determined, all Common
Shares outstanding at such date and
the maximtum number of Common
Shares issuable in respect of
Convertible Securities and options
and warrants to purchase Common
Shares or Conventible Securities
outstanding on such date (whether or
not the rights to convert, exchange
or exercise thereunder are presently
exercisghle.

(4) either () the first public offering of
Commen Shares pursuant to a registration
statement filed with the Securities and
Exchange Conmmission or any other federat
agency then administering the Securities Act
of 1933, as amended, and other federal
securities laws ("IPO"), provided that the
nct proceeds to the Corporation as a result
of such IPO are equal to or greater than Ten
Million Dallars ($10,000,000) or (i) any
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public offering of Common Shares
by the Corporation or holders of
Common Shares subsequent to an
IPO.

ii. Optional Redemption. The Corporation
may, at the option of the Board of Directers, at any

timc redcem all or a portion of the outstanding
shares of Series A Preferred Stock at a redemption
price per share egual to One Thousand Dollars
($1,000) plus Acerued Dividends through the date
of such redemption.

Notice of every redemption pursuant to this
Paragraph f. shall be sent by first-class mail,
postage prepaid, to the holders of the record of the
shares of Series A Preferred Stock at their
respective addresses as the same shall appear on the
books of the Corporation. Such notice shall not be
mailed not less than thirty (30} days in advance of
the date fixed for such redemption to the holders of
record of the shares of Series A Preferred Stock.

iii.  General Requirements. Anything contained
in this Paragraph f. regarding redemption of shares
of Series A Preferred Stock to the contrary
notwithstanding, if the redemption price has been
paid on or after any Redemption Date, all rights of
the holdery of shares of Series A Preferred Stock as
shareholders of the Corporation with respect to
those shares of Series A Preferred Stock to be
redeemed, except the right to receive the
redemption price, shall cease and terminete whether
or not the certificates for the shares so redeemed
shall have been received by the Corporation. On
the redemption date, the Corporation shall deliver
to each holder of shares of Series A Preferred Stock
whose shares are to be redecmed imuediately
available funds in an amount equal to the
redemption price multiplied by the number of shares
of Series A Preferred Stock to be redeemed from
such holder.

iv.  Restrictions. The Corporation’s right and
obligation to redeem shares of Series A Preferred

AR
I e



LMCUAINAMEN\20TI44.6

Frost Cobb Colo § Bell

Stock pursuant to this Paragraph f. Is subject to the
Corporation having available funds which, under
Florida law, may legally be used for such purpose,
and to applicable restrictions set forth in any
agreement to which the Corporation is a party or by
which it i3 bound. The Corporation shall use
reasonable efforts to remedy any restriction which
woltld prohibit the Corpaoration’s right to redeem
shares of Scrics A Preferred Stock, it being
understood, however, that the Corporation nead not
breach any fiduciary duty imposed upon it nor incur
4 material liability or expense.

Covepants.

The Corporation covenants with the holders of
sharcs of Scries A Preferred Stock as follows:

i. to fumish, or cause 1o be furnished, to each
holder of shares of Series A Preferred Stock (i)
within one hundred twenty (120) days of the close
of its fiscal year, annual audited consolidated
financial statements of the Corporation consisting of
a balance sheet, income statement, and statement of
cash flow, prepared in accordance with generally
accepted accounting principles, congistently applied,
as certified by the independent public accountants
for the Corporation (ii) within thirty (30} days of
the close of each fiscal quarter, unaudited quarterly
and year-to-date consolidated financial statements
consisting of balance sheets, income statements and
statements of cash flow, prepared in accordance
with generally accepted accounting principles,
consistently applied, as certified by the chief
eiccutive or chief financial officer of the
Corporation and (i) all financial and other reports
and information fumished by the Corporation to
holders of shares of Junior Stock;

ii. to take no affirimative corporate action which
would have the effect of interfering with, impeding
or otherwise restricting the right of holders of
sharcs of Scrics A Preferred  Stock  from
transferring, assigning or ctherwise disposing of
any shares of Series A Preferred Stock.
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h.  Miscellaneous. Any shares of Serles A Preferred Stock
redeemed or othetwise acquired by the Corporation in any manner
whatsoever shall be deemed retired.

Each certificate representing a share or shares of Series A
Preferred Stock shall state thereon the Issuance Date of such share
or shares.

2. The foregoing amendment was adopted by the sole sharcholder of the corporation
on__Vee. 23, 19%.

IN WITNESS WHEREOF, the unders%ned secretarvltreasure of the corporation has
ec. » 1996.

[N

Géorge Bafngn, Secrtary/ Treasurer

executed these Articles of Ainendment on

STATE OF FLORIDA
COUNTY OF VOLUSIA

The foregoing instrement was acknowledged before me this _’B;'B‘:“day ol m_m\nx_

,» 1996, by George Baunon as secretary/treasurer of ECB, Inc., a Florida corporation,

on behalf of the corporation. He is pemonally known to me or has produced
as identification.

NOTARY PUELIC:

Sign:
Print: Yooy \,‘S\E Nos
State of Florida At Large O -
{Seal) T PAMELA 8. PUFFENBARGER
My Commission Expi n‘l‘m% g‘y g:&mm Exp. 12/13/98
Title/Rank: ocaded By Servics Ing

Commission Number: . 25903
}&ernm (oL
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