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ARTICLES OF AMENDMENT o %
TO THE r, 2 2
ARTICLES OF INCORPORATION e T O
o 22,
VAMA HOLDING CORP, me =
e
a2 2

pursuatt to Section 607.0602 of the Business Corporation Act of tae State of Floridg e
undersigned President of VAMA HOLDING CORP., 3 corporation organized and existing under
and by virtue of the Business Corporation Act of the State of Floxida ("Corporation”™), bearing
document number PO7000093045, does hereby certify that the following is a true and correct
copy of resolutions duly adopted by the Board of Directors of the Company (the "Board of
Directors™) by unanimous written consent dated Januaty &, 1958, which constituted all Tequisite
action on the part of the Company for adoption of such resolutions.

WHEREAS, the Articles of [mcorporation of the Corporation authorizes 500,000
shares of preferred stock, par velue $.001 per share, of which no shares are isswed and
outstanding. - - : : -

WHEREAS, the Board of Directors is authorized at any time and from fone to
time, to provide for the issuance of shares of preferred stock in one or more serics, with such
voting powers, full or limited, or without voting powers, and with such designations, preferences
and relations, participating, optional or other special rights, fualifications, limitations or
restrictions thereof.

WHEREAS, the Board of Directors desires, pursuant to its authority as aforesaid,
to designate a mew series of preferred stock, set the mamber of shares constituting such series and
fix the rights, preferences, privileges and restrictions of such series. |

Charles B. Pearlman, Esq., Florida Bar No. 235547
Atlas, Pearlman, Trop & Borkson, P.A.

200 E Las Olas Blvd., Suite 1900
¥t. Landerdale, FL 33301

(954) 763-1200
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NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
designates 3 new series of preferzed stock and, in. achrdance therewith, Aricle IV emtitled,
"Capital Stock” of the Articles of Incorporation of this Corporation is hereby deleted in its

entirety and replaced with the following:

ARYICLE IV
CAPITAL STOCK

The total mumber of shares of all classes of capital stock which the Corporation shall have
anthority to issue is 2,000,000 shares, par value $.001 per share, consisting of (i) 1,000,000 shares
of Class A Common Stock, par value $.001 per share, (ify 500,000 shares of Class B Common
Stock, par valuze $.001 per share, and (i} 500,000 shares of Preferred Stock, par value $.001 per
share (the "Preferred Stock”). The terms qf the Class ACommon Stock, Class ,B Common Stock
and Preferred Stock are set forth below in subsections (A), (B) and (C).

(A) = The Class A Common Stock and the Class B Common Stock {collectively
referred to as the "Common Stock™) shall be equal in 2ll respects, excep;c that (i) other than as
required under Florida law, holders of Class B Common Stock shall not be entitled to vote, and
(i) the shares of Class B Common Stock may be converted mto sheres of Class A Common
Stock. on a one for one basis, by resolution duly adopted by a msjority of the Corporation’s
Board of Direciors.

(8)  The Corporation shall have authority to issue 25_0,000 shares of Preferred
Stock to be designated Series A Preferred Stock, $.001 par value per share (the "Series A

Preferred Stock™), and the voting powers, full or limited, or no voting powers, and the

25531 1007100003 2
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designations, preferences and relative, participating, optional or other special rights, and
qualifications, or restrictions of the Series A Preferred Stock shall be as follows:

L. Dividends.  (a) Holders of Series A Preferred Stock shail be entitled to
receive, when and as declared by the board of ducctors from funds legally avajiable therefore,
cash dividends at the rate of ten percent (10%) per ammum, based upon a value of such ghares in
the amount of Twelve Dollars {$12.00) per share. Dividends on the Series A Preferred Stock
chall be calculated on the basis of a three hundred sixty (360) day yeat, shall accrue daily
commencing one hundred eighty (180) days from the onginal issue date, and shall begin io
accrue on such date whether ot not earned or declared and whether there are profits, surplus or B}
other funds of the Corporation available for the payment of dividends. Dividends shail be
payable semiamnuaily. The dividends shall be cumulative and shail not bear interest, and are
paysble before any dividends on the Common Stock are paid or set apart, so that if any year
dividends amounting to ten percent (10%) shall mot have been paid thercon, ‘the deficiency shall
be paid before any dividends are paid on or set apart for the Common Stock. The registered
holder of the Series A Preferred Stock on an applicable record date for any dividend payment
will be entitled to receive such dividend payment and any other acerued and unpaid dividends
which accrued prior to such dividend payment date, without regard to any sale or disposition of
such Series A Preferred Stock snbsequent fo the applicable record date but prior to the applicable
dividend payment date. Except as otherwise provided herein, if at any time the Corporation pays
less than the total amount of dividends then accrued on ascount of the Series A Preferred Stock,
such payment shall be distributed ratably among holders of the Series A Preferred Stock based

upon the mumber of shares held by each holder. As used in this subparagraph 1(a), "Common

97/5531,100/100003 3
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Stock" shall also include any capital stock of any class of the Corporation hereafier authorized,
which is entitled to unlimited dividend rights.

(b) In addition to the dividend payable pursuant to subsection (a), above,
holders of Series A Preferred Stock, as a class, chall be enfitled to receive 2 dividend equal to
the difference between (i) fifteen percent {(15%) of the anmual "net income” (as hereinafter
defined), if any, of the Corporation and (ii) the aggregate dividend payable pursuant to subsection. -
(), above (the "Income Dividend™). The Income Dividend shall be paid, pro-rata, t0 the holders
of Series A Preforred Stock. For purposes hereof, ™et income" shé]l mesm nét jncoms as
certified by the Chief Financial Officer of the Corporation, which. certification, absent manifest
error, shall be binding on the Corporation and the holders of the Series A Preferred Stock. The
Chief Financial Officer’s certification shall be delivered to holders of Series A Preferred Stock
annually, within one hundred twenty (120) days following the end of each fiscal year of the
Corporation, based upon the results of operation of the Corporation for the most recently
completed fiscal year. No Income Dividend shall be payable or accrued for any fiscal year,
uniess the Corporation achieves pet income for that fiscal year.

{c} The foregoing to the contrary potwithstapding, the declaration and
payment of z;ll dividends required hereunder shall, at all times, be subject to the laws of the State
of ¥lorida, and the Corporation shall neither declare nor pay any dividend in violation of Flonida
Taww.

2. Restrictions on Transfer. Each certificate evidencing sharxes of Sexies A

Preferred Stock (and any Class A Common Stock issuable upon the conversion of the Series A

97/5531.100/100003 4
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Preferred Stock) shall bear the following legend (and any additional legend required by zpplicable

law or rule) on the face thereof:
"I'he shares of preferred stock represented by this certificate have not been, and
the shares of common stock to be issued upon conversion hereof, when issued,
will not have been registered under the securities act of 1933, as amended, or
qualified vnder state securities laws and may not be sold, pledged or otherwise
transferred unless (2) covered by an effective registration statement under the
cecurities 26t and qualified under applicable state securities laws, or (b) the
Corporation has been furnished with an opimion of counsel acceptable 0 the
Corporation to the effect that no registration and qualification is tegally required
for such transfer.”

3. Limitations on Corporate Action. Se long as at least one-third of the
chares of Series A Preferred Stock are outstanding, the Corporation (except upon the affirmative
voie of the holders of a majority of the then outstanding shares of the Series A Preferred Stock)
will not:

(3)  issue any equily security (or make apy commitments 1o issue any
equity pursuant to any debt instrument, warramnt, option or otherwise) senior to the Series A
Preferred Stack with respect to dividends, rederuption or liquidation rights; or

(b)  amend or repeal any provision of, or add any provision fo, the
certificate of incotporation or by-laws, m each case if such action would adversely alter the
relative preferences, powers, tights and privileges of, or the qualifications, limitations and
restrictions provided for the benefit of, the Series A Preferred Stock.

4, Liquidation Preference. (a) In the event of any liquidation, dissolution,
or winding up of the affairs of the Corporation, whether voluntary or involumtary, except as set
forth in subparagraph (b) below, the holders of the Series A Preferred Stock shall be entitled,

before any assets of the Corporation shall be distributed among or paid over to the holders of the

57/5531.100/100003 5
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Common Stock, to be paid $12.00 per share plus the amount of any dividend previously declared
with respect to the Series A Preferred Stock and remaining uopaid. - -
(b) 1£, upon such Hquidation, dissolution or winding up, the assets of the
Corporation disiributable as aforesaid among the holders of the Series A Preferred Stock shall
be insufficient to permit the payment to such holders of at least the amounis provided in
subparagraph. (a) above, plus the amount of any unpaid dividend, as aforesaid, the entire assets
shall be distributed pro tata among the holders of the Series A Preferred Stock based upon their
respective liquidation preferences as set forth in subparagrapb (2) above. The amounts
distributable to the holders of Series A Preferred Stock under subparagfaph {(a) above shall be
adjusted equitably for subdivisions (by stock splits, stock dividends or otherwise), combinations
(by reverse stock splits or otherwise) or other recapitalizations of the Series A Preferred Stock.
The good fith determinations of the Corporation’s Board of Directors with respect to any such
equitable adjustments shall be conclusive and binding on the holders of Series A Preferred Stock.
(¢) Written notices of liquidation, dissolution ;n: winding up, stating 2

payment date and the place where said payments shall be made, shall be given to holders of the
Series A Preferred Stock not less than twenty (20) days prior to the payment date stated therem.

5.  Voting Rights. Except as otherwise required by law, the holders of the
Series A Dreferred Stock shall not be entitled 1o notice of any mesting of the shareholders of the
Corporation or 10 vote upon any natter submitted to the common shareholders of the Corporation
for a vote. |

6. Conversion. There are 1o mandatory or optional conversion privileges

arributable 1o the Series A Preferred Stock.

STASILI00N00003 _ &
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7. Redemption. (2) Atanytme commencing eighteen (18) months following
the original issue date of the Series A Preferred Stock, the Corporation shall have the right, but
not the obligation, to redeem all of the then outstandmg shares of Series A, Prefarred Stock, at
a redemption price equal to $13.00 per Preferred Share, plus all declared but unpaid dividends
to the date fixed for redemphion.

(b) At any time commencing three (3) years from the original issue date
of the Series A Preferred Stock, holders of Series A Preferred Stock shall have the mght to
require the Corporation to redeem the Preferred Shares for 2 redemption price of $14.00 per
Preferred Share, plus all unpaid dividends to the date fixed for redemption; provided, however,
that in. the event holders of twenty five percent (25%) or more of the Preferred Shares demand
redemption during any sixty (60) day period, the Company may pro-rate such redemption among
the Tequesting holders up to a meximum of fifty percent (50%), with the balance of the
redemption price to be evidenced by the Company’s promissory note payable over a period of
two (2) years. ‘ 7 7

(¢) Any shares of Series A Preferred Stock which shall at apy time have
been redeemed shall, after such redemption, have the status of anthorized but tmissved preferred
stock, without designation as to serjes, until such stock is again designated as part of a particular
series by the Corporation’s Board of Directors. o

{C)  The Corporation shall have anthority to issue 250,000 shares in additional
series of preferred stock as the Board of Directors of the Corporation by vote of a majority of
its members, subject to limitations prescribed by law gnd the provisions of subsection (B)(3) of

these Articles of Amendment, may designate for issance by resolution or resolutions thersof

$7/553 L 100/100003 7
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establishing and setting forth the mumber of sharés to be included in each such series, the voting
powers, fill or limited, or no voting powers, apd the designations, preferences and relative,
parﬁdpaﬁng or other special Tights, and qualifications, or restrictions of such additiopal seres of
prefetred stock.

IN WITNESS WHEREOF, the undersigned, being the President of this Corporation, has

executed these Articles of Amendment as of January 8 , 1998,

VAMA HOLDING CORP.
a Flewids Corpatation

Y =

Brentley €. Martin, President

$7/5531.100/100003 &
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