CAPITOL SFERVICES d/b/a ey
PARALEGAL & ATTORNEY SERVICE BUREAU, INC.

{Requestor’s Name}

1406 Hays Street, Suite 2

{Address)

Tallahassee, FL 32301

(904) 656-3992

(City, State, Zip) {Phone #)

QFFICE USE ONLY

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known)

N'(mno& \.o.\mé'mcs \n(‘

{Cerporation Name)~

1 O3

e

e —— 'C:
-1z f”‘BfS’E""Diﬁ?h—--LlE];x
ek 00 %H sy, L]

==

Ya-82nis ,
- (Document #)
2 ‘ :
{Corporation Nams) - {Documeant #)
3. L B2
{Corporation Name} {Documaent #) r??'.zj_ ©a
4. | | =R M
(Corporation Narme) {Document #) '3’7(;_7}:] 3 r-
. e OO m
Walk Pick up ti Certified C o
E alk in JE ick up time 10129 I:l rtified Copy e = o
) =~
Aoreges] o4 &
. - - - [yt e
[:] Mail out D Will wait @Photoco;: D Cert_1_ﬁcate of Status Sz, o
- %‘: ™Mo
Profit Amendment
NonProfit Resugnatlon of R.A., OfﬁcerIDtrector -
Limited Liability Change of Reglstered Agent
Domestication Dlssolutxon!W' thdrawal -
Other Merger =
- — - ) , -
OTHERTILNGS ||  KEGISIRATION/. :
= QUALIFICATION G
Annual Report i Frt
Foreign T T
Fictitious Name AT
Limited Partnershtp Tad 7
Name Reservauon FT e
Reinstatement oo
Trademark

{T.:-...—-.-..,._’,. Temitmnls %

.




ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION
of

NATIONAL LAUNDRIES, INC. o i
DESIGNATING PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS
of the

9% CONVERTIBLE PREFERRED STOCK

{(Pursuant to Section 607.181 of the

N
B
86

Florida General Corporation Act)

qa

o 80 W

National Laundries, Inc., a corporation organized and existing under the
-

ﬁps@sﬁ

==
Corporation Act of the State of Florida (hereinafter called the "Company"), hereby certifies that
the following Articles of Amendment to the Company’s Articles of Incorporation were adopted

unanimously by both the Board of Directors of the Company and the Shareholders of the

Company as required by Section 607.181(3) of the General Corporation Act of Florida at a
meeting duly called and held on November 23rd, 1998.

forth below:

The Company’s Articles of Incorporation are hereby amended to provide for the
issuance of a class of preferred stock which shall have designations, rights and preferences as set
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9% Convertible Preferred Stock:
1. Designation. The series of Preferred Stock designated and known as "9%
Convertible Preferred Stock, par value $1.00 per share" shall consist of 250,000 shares. o
2. Voting.

a) Except as otherwise expressly provided herein or as required by law,
each holder of the Preferred Stock shall be entitled to the number of votes equal to the number
of whole shares of Common Stock into which, the shares of Preferred Stock held by such holder
are convertible (as adjusted from time to time pursuant to Section 5 hereof), at each meeting of
stockholders of the Company (and written actions of stockholders in lieu of meetings) with
respect to any and all matters presented to the stockholders of the Company for their action or
consideration. Except as otherwise expressly provided herein or as required by law, holders of
Preferred Stock shall vote together with the holders of Common Stock as a single class.

b) The Company shall not amend, alter or repeal the preferences,
special rights or other powers of the Preferred Stock so as to affect adversely the Preferred Stock,
without the written consent or affirmative vote of the holders of a majority of the then
outstanding Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as
the case may be) separately as a class. For purposes of this Section 2, the authorization or
issnance of any series of Preferred Stock with the preferences or priority over the then
outstanding Preferred Stock as to the right to receive either dividends or amounts distributable
upon liquidation, dissolution or winding up of the Company, shall be deemed to affect adversely

the Preferred Stock.
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3. Dividends.

a) Dividends. Commencing twelve months from the date of issuance,
the holders of the then outstanding Preferred Stock shall be entitled to receive, out of funds
legally available therefor, cumulative semi-annual dividends on each share of the Preferred Stock
at a rate per share equal to 9% of the original purchase price paid per share of the Preferred
Stock of $1.00 per share (the "Purchase Price"), payable in cash, and such amount shall be
compounded semi-annually such that if the dividend is not paid for such semi-annual period the
unpaid amount shall be added to the Purchase Price paid per share of the Preferred Stock for the
purposes of calculating dividends for succeeding semi-annual periods. If such cumulative
dividends in respect of any prior or current annual dividend period shall not have béen declared
and paid or if there shall not have been a sum sufficient for the payment thereof set apart, the
deficiency shall first be fully paid before any dividend or other distribution shall be paid or
declared and set apart with respect to any class of the Company’s capital stock, now.or hereafter
outstanding as to which dividends may be declared and paid in accordance with its terms without
restriction. Upon any conversion of the Preferred Stock under Section 5 hereof, all accumulated
and unpaid dividends on the Preferred Stock, whether or not declared, since the date of issue up
to and including the date of conversion thereof shall become due and owing.

b) Dividend Restriction. No cash dividends shall be paid with respect

to any class of the Company’s capital stock unless it is determined by the Board of Directors that
the Company is current in its dividend payments on the Preferred Stock, and the Company has
experienced a fixed coverage ratio of 150% during the six month period covering the last two

complete fiscal quarters.
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4, Liquidation, Dissolution or Winding Up.

a) In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Company, the holders of the shares of Preferred Stock then outstanding shall
be entitled to be paid out of the assets of the Company available for distribution to its’
stockholders, before any payment shall be made to the holders of the Common Stock by reason
of their ownership thereof, an amount per share of Preferred Stock equal to the Purchase Price
plus all accumulated and unpaid dividends therein, whether or not declared, since the date of
issue up to and including the date full payment shall be tendered to the holders of the Preferred
Stock with respect to such liquidation (subject to equitable adjustment in the event of any stock
dividend, stock split, combination, reorganization, recapitalization, reclassification or other similar
event affecting such shares) (the "Liquidation Amount™). If upon any such liquidation,
dissolution or winding up of the Company, the remaining assets of the Company available for
distribution to its stockholders shall be insufficient to pay the holders of the Preferred Stock the
full amount to which they shall be entitled, the holders of the Preferred Stock shall share ratably
in any distribution of the remaining assets of the Company.

b) After the payments of all preferential amounts required to be paid
to the holders of the Preferred Stock upon the dissolution, liquidation or winding up of the
Company, the holders of the outstanding shares of the Common Stock shall be entitled to receive,
on an equal basis, the remaining assets of the Company available for distribution to its
stockholders.

c) The merger or consolidation of the Company into or with another

corporation, or the sale of all or substantially all the assets of the Company, shall be deemed to
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be a liquidation, dissolution or winding up of the Company for purposes of this Section 4 unless
the holders of at least a majority of the then outstanding shares of the Preferred Stock elect
otherwise by giving written notice thereof to the Company at least three days before the effective
date of such event. If no such notice is given, the provisions of Section 5(e) shall apply. The
amount deemed distributed to the holders of the Preferred Stock upon any such merger or
consolidation shall be the cash or the value of the property, rights or securities distributed to such
holders by the acquiring person, firm or other entity. The value of such property, rights or other
securities shall be determined in good faith by the Board of Directors of the Company.

5. Redemption and Conversion Rights for the Preferred Stock. The holders
of the Preferred Stock shall have the following rights with respect to the conversion of the
Preferred Stock into shares of Common Stock:

a) General. Subject to and in compliance with the provisions of this
Section 5, any oné share of the Preferred Stock may, at the option of the holder, be converted
at any time into one fully paid and non-assessable share of Common Stock. The number of
shares of Commen Stock to which a holder of Preferred Stock shall be entitled upon conversion
shall be fully adjusted to account for stock splits, stock dividends and other combinations or
recapitalizations in respect of the common stock or of other distributions to holders of common
stock of indebtedness or assets of the Company.

b) Adjustiments to Conversion Value,

Anti-Dilution Protection. Holders of the Preferred Stock shall
receive weighted average anti-dilution protection in the event that the Company issues shares of

its capital stock at a price per share that is less than the then effective Conversion Price (the
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"Conversion Price"). The initial Conversion Price shall be $1.00 per share. Except as hereinafter
provided, in case the Company shall at any time after the date of initial issuance of the Preferred
Stock issue, grant or sell any shares of the Company’s capital stock for a consideration, exercise
or conversion price per share less than the Conversion Price in effect immediately prior to the
issuance or sale of such shares, or without consideration, then forthwith upon such issuance or
sale, the Conversion Price shall (upon such issuance or sale) be reduced to a price {calculated to
the nearest cent) determined by dividing (i) an amount equal to the sum of (a) the total number
of shares of Common Stock outstanding immediately prior to such issuance or sale multiplied by
the Conversion Price then in effect, plus (b) the consideration, if any, received by the Company
upon such issuance or sale, by (ii) the total number of shares of Common Stock outstanding

immediately after such issuance or sale; provided, however, that in no event shall the Conversion

Price be adjusted pursuant to this computation to an amount in excess of the Conversion Price
in effect immediately prior to such computation. Notwithstanding the foregoing this protection
shall not apply to the issuance of shares of Common. Stock to (i) employees, directors or
consultants of the Company pursuant to the Company’s existing or future stock option plans so B
long as such issuances are at 110% of fair market value, and vest ratably over a three year period,
or restricted stock issuances to employees, officers, directors or consultants as unanimously
approved by the Company’s Board of Directors or (ii) pursuant to the grant of warrants for
capital equipment financing as approved by the Board of Directors.

c) Dividends. In the event the Company shall make or issue, or shall
fix a record date for the determination of holders of Common Stock entitled to receive, a

dividend or other distribution with respect to.the Common Stock payable in (i) securities of the
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Company other than shares of Common Stock, or (ii) assets other than cash, then and in each
such event the holders of Preférred Stock shall receive, at the same time such distribution is made
with respect to the Common Stock, the number of securities or such other assets of the Company
which they would have received had their Preferred Stock been converted into Common Stock
immediately prior to the date of such distribution.

d} Capital Reorganization or Reclassification. If the Common Stock
issuable upon the conversion of the Preferred Stock shall be changed into the same or different
number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for elsewhere in this Section 5 or by a Reorganization (as defined below)), then and in
each such event, the holder of each share of Preferred Stock shall have the right thereafter to
convert such share into the kind and amount of shares of stock and other securities and property
receivable upon such capital reorganization, reclassification or other change by holders of the
number of shares of Common Stock into which such shares of Preferred Stock might have been
converted immediately prior to such capital reorganization, reclassification or other change.

e} Capital Reorganization, Merger or Sale of Assets. If at any time
or from time to time there shall be a capital reorganization of the Common Stock (other than
a subdivision, combination, reclassification or exchange of shares provided for elsewhere in this
Section 5) or a merger or consolidation of the Company with or into another corporation, or the
sale of all or substantially all of the Company’s properties and assets to another person, any of
which events is herein referred to as a "Reorganization”, then as a part of such Reorganization,

provision shall be made so that the holders of the Preferred Stock shall thereafter be entitled to
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receive upon the conversion of the Preferred Stock, the number of shares of stock or other
securities or property of the Company, or of the successor corporation resulting from such
Reorganization, to which such holder would have been entitled if such holder had converted its
shares of Preferred Stock immediately prior to such Reorganization.

£ Exercise of Conversion Privilege. To exeicise its conversion

privilege, a holder of Preferred Stock shall surrender the certificate or certificates representing
the shares of Preferred Stock being converted to the Company at its principal office, and shall
give writtén notice to the Company at that office that such holder elects to convert such shares. -
Such notice shall also state the name or names (with address or addresses) in which the certificate
or certificates for shares of Common Stock issuable upon such conversion shall be issued. The
certificate or certificates for shares of Common Stock issuable upon such conversion shall be
issued. The certificate or certificates for shares of Preferred Stock surrendered for conversion
shall be accompanied by proper assignment thereof to the Company or in blank. The date when
such notice is received by the Company, together with the certificate or certificates representing -
the shares of Preferred Stock being converted, shall be the "Conversion Date.” As promptly as
practicable after the Conversion Date, the Company shall issue and deliver to the holder of the
Preferred Stock being converted, or on its written order, such certificate or certificates as it may
request for the number of whole shares of Common Stock issuable upon the conversion of such
shares of Preferred Stock in accordance with the provisions of Section 5, and cash, as provided
in Section 5(g), in respect to any fraction of a share of Common Stock issuable upon such
conversion. Such conversion shall be deemed to have been effected immediately priof to the close

of business on the Conversion Date, and at such time the rights of the holder as holder of the
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converted shares of Preferred Stock shall cease and the person or persons in whose name or
names any certificate or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of
Common Stock represented thereby. The Company shall pay any taxes payable with respect to
the issnance of Common Stock upon conversion of the Preferred Stock, other than any taxes
payable with respect to income by the holders thereof.

g) Cash in Lieu of Fractional Shares. The Company may, if it so

elects, issue fractional shares of Common Stock or scrip representing fractional shares upon the
conversion of shares of Preferred Stock. If the Company does not elect to issue fractional shares,

the Company shall pay to the holder of the shares of Preferred Stock which were converted a

cash adjustment in respect of such fractional shares in an amount equal to the same fraction of =~

the market price per share of the Common Stock (as determined in a reasonable manner
prescribed by the Board of Directors) at the close of business on the Conversion Date. The
determination as to whether or not any fractional shares are issuable shall be based uﬁon the total
number of shares of Preferred Stock being converted at any one, time by any holder thereof, not

upon each share of Preferred Stock being converted.

h) Partial Conversionn. In the event some but not all of the shares of

Preferred Stock represented by a certificate or certificates surrendered by a holder are converted,
the Company shall execute and deliver to or on the order of the holder, at the expense of the
Company, a new certificate representing the number of shares of Preferred Stock which were not

converted.
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i) Reservation of Common Stock. The Company shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of Preferred Stock, such number of its
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Preferred Stock, and if at any time the number of authorized but
unissued shares of Comumon Stock shall not be sufficient to effect the conversion of all then
outstanding shares of Preferred Stock, the Company shall take such corporate action as'may be
necessary to increase its aunthorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purpose.

6. Optional Redemption. = (a) In the event the Company shall announce its

intention to effectuate an initial public offering of its securities under the Securities Act of 1933,
as amended (the "Initial Public Offering"), the Company shall have the right and option to
redeern, effective as of the date and subject to the consummation of such initial public offering,
at a redemption price per share of Preferréd Stock €qual to the Purchase Price, plus all
accumulated and unpaid dividends therein, whether or not declared, since the date of issue up to
and inclading the date payments thereof is made available (subject to equitable adjustments in
the event of any stock dividend, stock split, combination, reorganization, recapitalization,
reclassification or other similar event affecting such shares)(the "Redemption Price™), any and all
shares of Preferred Stock outstanding on the date of such redemption. In the event of such a
redemption of only a part of the then outstanding Preferred Stock, the Company will effect such

redemption ratably according to the number of shares held by each holder of the Preferred Stock.
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a) Notice of Redemption. The Company shall provide notice of any

redemption of Preferred Stock pursuant to this Section 6 specifying the time and place of
redemption and the Redemption Price, by first class or registered mail, postage prepaid, to each
holder of record of Preferred Stock at the address of such heolder last shown on the records of the
transfer agent therefor (or the records of the Company, if it serves as its own transfer agent), not
more than 45 nor less than 30 days prior to the date on which such redemption is to be made.
If less than all Preferred Stock owned by such holder is then to be redeemed, the notice will also
specify the number and series of shares which are to be redeemed. Upon mailing any such notice
of redemption, the Company will become obligated to the extent permitted by law bﬁt subject to
the consummation of the Initial Public Offering, to redeem at the time of redemption specified
therein all Preferred Stock specified therein (other than such shares of Preferred Stock as are duly
converted pursuant to Section 5 prior to the close of business on the business day preceding the
Redemption Date). In the event less than all Preferred Stock represented by any certificate is
redeemed in any redemption pursuant to this Section 6, a new certificate will be issued
representing the unredeemed Preferred Stock without cost to the holder thereof. Nothing
contained in this Section 6 shall in any way restrict or prohibit the holders of the Preferred Stock
from exercising their conversion rights pursuant to Section 5 hereof prior to the close of business
on the business day preceding the Redemption Date. -

b) Dividends After Redemption Date. No share of Preferred Stock is
entitled to any rights or liquidation or conversion or to any dividends accruing after the date of

payment of the Redemption Price for such share, and on such date all rights of the holder of such
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share as a stockholder of the Company by reason of the ownership of such share wiil cease, and
such share will not be deemed to be outstanding thereafter.
c) Redeemed Shares. Any Preferred Stock redeemed pursuant to this
Section 6 will be cancelled and will not under any circumstances be reissued, sold or transferred
and the Company may from time to time take such appropriate action as may be necessary to
reduce the authorized Preferred Stock accordingly. |
IN WITNESS WHEREQF, these Articles of Amendment to the Articles of
Incorporation are executed on behalf of the Company by its President and attested by its

Secretary this 24th day of November, 1998. ) T -

ML

Michael Wainstein, President

Attest: _— | e

A

NN , Secretary
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