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HENDERSON BROTHERS, INC. v @
(Prior to the Issuance of Shares)
Pursvant to Sections 607.1005 and 607.1006 of the Florida Statutes, Henderson Brothers,
Inc., a corporation organized and existing under and by virtue of the laws of the State of Florida (the
“Corporation”), does hereby certify as follows:
Name. The name of the Corporation is Henderson Brothers, Inc.
to include restrictions on transfer of stock.

Text of Amendments.

@

Amendments Adapted. The amendments adopted provide for a new principal and mailing
address for the Corporation, the management of the Corporation to be by a2 Board of Directors, and

Article II of the Articles of Incorporation are hereby amended by deletin
Article I and substituting the following Axticle II which reads as follows:

g such
PRINCIPAT OFFICE AND MATLING ADDRESS
Road, Tampa, Florida 33609,

(b}

The address of the Corporation's principal office and mailing address is 4520 West Woodmere

Article VI of the Articles of Incorporation are hereby amended by deleting such
Article VI and substituting the following Article VI which reads as follows:

ARTICLE VI
BOARD OF DIRECTORS

The Corporation shall be managed by 2 Board of Directors, which shall initially be comprised of at
least two directors. The number of directors may be either increased or decreased from &ime to time in
accordance with the Bylaws of the Corparation.

prlendersoniAmd Articles
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(c) The Articles of Incorporation are hereby amended by adding an Article VIII which reads
as follows:

ARTICLE VHI
RESTRICTIONS ON TRANSFER OF STOCK N
3. Transfers Subject to Franchise Agreement. In the event that the Corporation, or any entity
in which the Corporation owns an interest, is a franchisee of Inland Homebuilding Group, Inc. ("THG"),
no shares of stock may be issued by the Corporation or transferred by any shareholder of the Corporation
without the prior written approval of IHG. Any atternpted transfer without such approval constifutes a
breach of the Franchise Agreement with THG and is void and of no effect.

8.1 Conditions for Approval of Transfer. If the transferring shareholder and
the Corporation (and, if the franchisee of YHG is an entity in which the Corporation owns any interest, the
franchisee and its other owners) are in full compliance with the Franchise Agreement with ITHG, then
subject to the other provisions of this Section, XFIG has agreed that it will not unreasonably withhold its
consent to a transfer that meets all the applicable requirements of this Section. The proposed transferee,
or jts direct and indirect owners, must be individuals of good character and otberwise meet IHG's then
applicable standards for INLAND HOMES® Business franchisees. IHG must be provided with a
minimum of §0-days prior written notice of any proposed fransfer with all of the information pertaining
to the proposed transfer, A transfer of control of the Corporation may be made only in conjunction with
a transfer of the Franchise Agreement. ¥ the transfer is of a controlling interest in the Corporation, or is
one of a series of transfers which in the aggregate constitute the transfer of a controlling interest in the
Corporation, all of the following conditions must be met prior to or concurrently with the cffective date
of the transfer:

(2) the transferee must demonstrate to the satisfaction of IHG that it meets IHG's
educational, managerial, technical and business experience standards and bas sufficient aptitude
and financial resources to operate the INLAND HOMES® business; that it possesses a good
moral character, business reputation and credit rating; and has the business experience, aptimde
and ability to conduct the INLAND HOMES® business, and has adequate financial resources,
capital and net worth (after payment of the purchase price for the shares) to satisfactorily operate
the INLAND HOMES® business;

(b) all of the transferting shareholder’s obligations incurred in commection with the
Franchise Agreement are assumed by the transferee;

{c) the franchisee has paid all royalties, reserve fund contributions, deficiency amounts
and any other amounts owed to THG or its affiliates;

(dy the Corporation (and the franchisee, if other than the Corporation) has submitted all
required reports, financial staternents and other documents due to IHG up to the effective date of
transfer;

(e} the transferee (or its core personnel) have agreed to complete IHG's initial training
program at the transferee’s expense;

pribendersomAmd Acticles
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() the transferee has agreed to be bound by all of the terms and conditions of THG's
then current form of franchise agreement, and all related documents and agreements with THG or
third parties as are required to operate the INLAND HOMES® business; o

(g) the Corperation or the transferee pay IHG a transfer fee equal to ‘$5,000 and
reimburse THG for all of its costs incurred;

(h) the transferring shareholder has executed a general release, in form satisfactory to
IHG, of any and all known and unknown claims against IHG, its affiliates, and its shareholders,
officers, directors, employees and agents;

(i) THG has approved the material terms and conditions of such transfer and determined
that the price and terms of payment will not adversely affect the transferee's operation of the
INLAND HOMES® business; i

() if the Corporation or transferring shareholder finances any part of the purchase price
of the transferred interest, the Corporation or transferring shareholder, as applicable, has agreed
that all of the transferee's obligations to the Corporation or transferring shareholder in connection
with the INLAND HOMES® business are subordinate to the transferee's obligation to pay
royalties, reserve fund contributions and other amounts and obligations due to THG or any others
other than the obligations to the transferor;

(k) the transferring shareholder has executed a ﬁun—compeﬁtion covenant in favor of
THG and the transferee agreeing to be bound, commencing on the effective date of the transfer,
by the post-term competitive restrictions contained in Section 17.5 of the Franchise Agreement;

(I} the transfer is approved by all necessary regulatory authorities; and

(m) the transferring shareholder has agreed that it will not directly or indirectly at any
time or in any manner (except with respect to other INLAND HOMES® businesses it owns and
operates) identify itself or any other business as a current or former INLAND HOMES®
business, or as one of IHG's licensees or franchisees, use any trademark: or any colorable
imitation of a trademark licensed to the franchisee under the Pranchise Agreement, or other
indicia of an INLAND HOMES® business in any manner or for any purpose or utilize for any
purpose any trade name, trade or service mark or other commercial symbol that suggests or
indicates a connection or association with THG.

If the proposed transfer is among the shareholders of the Corporation, subsection (g) above will not
apply, although the transferee is required to reimburse IHG for any administrative costs it incurs in
connection with the transfer,

82 Transfer Upon Death or Disability. Upon the death or disability of 2

shareholder owning a controlling interest in the Corporation, such shareholder’s executor, administrator,
conservator, guardian or other personal representative must transfer the shareholder’s shares to a third
party approved by IHG. Such disposition of the shares (including, without limitation, transfer by bequest
or inheritance) must be completed within a reasonable time, not to exceed 6 months from the date of
death or disability, and will be subject to all of the tarms and conditions applicable to transfers contained
in this Section 8. A failure to transfer the shares within this pericd of time constituies a breach of the

3
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Franchise Agreement. For purposes of the Franchise Agreement, the term "disability" means a mental or
physical disability, impairment or condition that is reasonably expected to prevent or actually does
prevent the shareholder from managing and operating the franchisee’s INLAND HOMES® business.

8.3  Effect of Consent to Transfer. THG's consent to a proposed transfer of

any shares does not constitute a waiver of any claims IHG may bave against the transferring shareholder
or the Corporation or of its right to demand the transferee's exact compliance with any of the terms or
conditions of the Franchise Agreement. .

B4 Compliance with Laws. In connection with any proposed transfer of an
interest in the Franchise Agreement or the Corporation, the Corporation and the shareholders will comply
with any laws and regulations tbat apply (o the transfer, including state and federal laws and regulations
governing the offer, sale and transfer of franchises. The Corporation and the transferee must indermmnify
and hold THG and its affiliates and their officers, directors, shareholders and employees harmless against
any and all claims arising, and expense incurred (including attorneys’ fees), directly or indirectly, from, as
a result of, or in connection with, any alleged failure on the part of the Corporation or any shareholder to
comply with any franchise law or regulations, or other applicable laws and regulations in connection with
the transfer.

8.5  IHG's Right of First Refusal. If the Corporation or amy of the

sharcholders at any time determine to sell, assign or transfer for consideration shares in the Corporation,
then the Corporation or the transferring shareholder agrees to obtain a bona fide, fully executed written
offer and earnest money deposit (in the amount of 5% or more of the offering price) from a responsible
and fully disclosed offeror (including lists of the owners of record and all beneficial owners of any
corparate or limited liability company offeror and all general and limited partners of any partnership
offeror and, in the case of a publicly-held corporation or limited parinership, copies of the most current
annual and quarterly reports and Form 10K) and immediately submit to THG a true and complete copy of
such offer. To be a valid, bona fide offer, the offer must completely set forth the proposed purchase price
(denominated in a dollar amount), payment terms, terms of assumption of liabilities, and all other
material terms of the transfer. The offer must apply only to shares in the Corporation. If the offeror
proposes to buy any other property or rights from the Corporation under a separate, contemporaneous
offer, such separate, contemporaneous offer must be disclosed to IHG, and the price and terms of
purchase offered to the Corporation or the transferring shareholder for the shares must reflect the bona
fide price offered and not reflect any value for any other property or rights.

IHG has the right, exercisable by written notice delivered to the Corporation or the transferring
shareholder, within 30 days from the date of the delivery to THG of both an exact copy of such offer and
all other information its requests, to purchase such shares for the price and on the terms and conditions
contained in such offer, provided that: '

{a) IHG may substitute cash for any form of payment proposed in such offer (with a
discounted ampount if an interest rate will be charged on any deferred payments);

{b) THG’s credit will be deemed equal to the credit of any proposed purchaser;

(c) IHG will bave not less than 60 days after giving notice of its election to prepare
for closing; and

Eelbenderson\Amd Articles
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(@) IHG is entitled to receive, and the Corporation or transferring shareholder shall
mzake, all customary representations and warranties given by the seller of the capital stack of an
incorporated business, including, without limitation, representations and warranties as to;

6))] ownership and condition of and title to stock;
{ii) liens and encumbrances relating to the stock; and

(iii)  wvalidity of contracts and the liabilities, contingent or otherwise, of the
entity whose stock is being purchased.

If JHG exercises its right of first refusal, the Corporation or the transferring shareholder shall
agree that, for a period of 2 years commencing on the date of the closing, it will be bound by the
noncompetition covenant contzined in Section 17.5 of the Franchise Agreement. The Corporation or the
transferring shareholders further shall agree that it will, during this same time period, abide by the
restrictions of Section 14.3(m) of the Franchise Agreement,

If THG does not exercise its right of first refusal, the Corporation or the transferring shareholder
may complete the sale to such purchaser pursuant to and on the exact terms of such offer, subject to
THG’s approval of the transfer as provided in Sections 8.1 and 8.2 of these Articles, provided that, if the
sale to such purchaser is not completed within 120 days after delivery of such offer to IHG, or if there is
a material change in the terms of the sale {(which the Corporation and transferring shareholder agree
prozuptly to communicate to IHG), IHG will have an additional right of first refusal during the 30 day
period following either the expiration of such 120 day period or notice to IEG of the material change(s)
in the terms of the sale, either on the terms originally offered or the modified terms, at the option of THG.

Adoption of Amendments. The foregomg amendments were approved on July 22, 2001 by
unanimous written consent of the Incorporator, prior to the issuance of shares or the election of directors,
pursuant to Section 607.1005 and 607.1006.

Effective Date, The effective date of the amendments herein certified shall be the date of filing
these Articles of Amendment to Articles of Incorporation with the Florida Secretary of State.

[The remainder of this page has been intenticnally left blank.]
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The undersigned, being the Incorporator of the Corporation, does make thls certificate, hereby
declaring and certifying that this is his act and deed and the facts hofd: G
he has hereunto set his hand this Z2"day of July, 2001.
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