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Axticles of Incorporation HaollY on ¢
SEL S
Pan Am Systeins, Inc. o

(Name of corporation as cuzrenily filed with the Florids Dept. of State)

PO8000040550
Document aumber of corperation {{Fknowa)

Pursnant to the provisions of section §07.1008, Florida Statutes, this Florida Profit Corporation
adopts the foRowing amendment{s) ta its Articles of Incorposasion;
NEW CORFPORATE NAME (if changing}:

N/A

{Mnst contain the word "corporation, “coimpany,” o "incorporatad” or the abbreviation "Corp.,” “Tag.," of Co."}
{A professional corparation must soninin, the wond “chartered”, "profussional sssociation,” or the abbreviztion "PAM)

AMENDMENTS ANOPTED- (DTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added ov deleted: (BE SPECIFIC)

Ses attached.

{Attach additionsl pages if necessary)

If an amendment provides for excbange, recisssification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the prmenidment itgelf; (if ot spalicyble, indicats NZAJ

WA

{continned)
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Fhe date of each amendment{s) adoption: _Januury 19, 2004

Effective date if gpplicable:

{ne more than 9¢ days after smendmemt Gls dats)
Adopting of Amendmeni(s) (CHECK DNEY

[Z1 The amendment(s) was/wers approved by the sharehoiders, The sumber of votes cast for
the amendmeni{s) by the sharcholders was/were sufficient for approval.

{1 The amendmemys) was/were approved by the shareholders through voting groups. The
Jollowing statement must be seporasely provided for eack voting group entitled to vote
separately an the amendment(s):

"The mumber of vates cagt for the amendment(s} was/were sufficient far gpproval by
i*

{votiug group)

[ The amendmeni(s) was/were adopicd by the board of directors mﬂmutsharcholdnrncunn
and shareholder action was not required,

[ The amcndment(s) was/were adoptad by the incorporators without sharsholder actian and
shareholder action was not requirad.

Signature ‘/Z Lﬁig &A
{By & diractor, president or other officer - if directore or officers have not been

selecied, by an incocposatin - iF in the hands of 2 recedver, trastes, or offier court

David A, Fink
{Typed or privted norde of persan signing)

Pregident

{Tie of person signing)

FILING FEE: 535
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ARTICLES OF AMENDMENT
o
ARTICLES OF INCORPORATION
of
PAN AMERICAN SY¥STEMS, INC,

Bocurnent Number PO3000040650

Article THIRD of the Articles of Incorporation of the Corporation is hereby amended and
restated in its endrety as follows:

THIRTY: The Corporation is authorized to issue two classes of shares of stock which
shall be designated, respectively, “Compmon Stock”™ and “Preforred Stock.” The total nurmber of
shgres the Cotporation s suthorized to issue iz Oue Hundred and Fifly Thousend (150,000)
shares. The wumber of shares of Common Stock avthorized is Fifiy Thousand (50,000) shares.
The number of shares of Preferred Stock authorized is One Hondred Thousand {100,000} shiaves.

The rights, privileges, preferences and restrictions of the Preferred Stock are as follows:

L Dividends, - -
(&)  Accmal of Dividends.

(i) Cumulative dividends on each share of Preferred Stock shall
accrue on a daily basis af the Dividend Rate (as defined below) from and including the issue date
sad shall be payable by the Corporation on the dats of the redemption of such shere or of the
dissolutign, Hguidation or winding up of the affxirs of the Corporation {(cach 2 “Dafe of

iy “Dividend Rate” means, with respect to each share of Prefarred
Stock, an amount of the original purchase price of such shaye squal to 5% per eotum plus 1%
per snnwm for each year since the date of issuance of such share. For purposes of calculating the
Dividend Rete, 2 “year® means a twelve (12) month period beginning on June 29.

&y  Pavment of Dividgods. The Corporation shall pay to each holder of
Ireferred Siock on the Date of Accrusl (and on sny other daie from fime (o time declared or
designated by the Board prior to the Date of Accral) with respect fo shares held by such holder
any and all dividends which have accrued and remain tapeid thtough the Date of Accrua! and
such other date.

)  Eestrigtions on Commop Iividends. So long 2s any shares of Preferred

Stack are outstanding, the Corporation shall not: (i) declare, pay or set apart for payment any
dividend on, or make any disiribution in respect of, any shars of Commeoen Siock or other class of

DCMsOTIGT
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sequrities other than the Preferred Stock ("Yunipr Seoupitics™> or amy warrants, rights, ealls or
aptions exercisable or convertible inte or exchangeablis for any Junior Securities, cither directly
or indirecily, whether in cash, obligations or securities of the Corporation or other property
(other than distributions or dividends eolely 1o the form of @ particular clrss or series of funior
Securities to the holders of such particulsr class or series of Tunior Securities); or (i) make any
payment on account of, or st apart for payment money for & sinking or other similar fund for,
ihe purchase, redemption, retirement or other acquistion for value of any of, or purchzse,
redeem, retira ar otherwise acguire for value any of, the Junior Secucities of any warrants, rights,
calls or options exercisable or convertible into or exchangeable for mmy of the Junior Securites;
provided bowever, that the resirictions of this Segtion | may be waived by the affirmative vote
or written consent of the holders of 2t least 51% of the shares of Preforred Stock then
gutstanding.
2. Lignidatiop.

() |[Pumference. In the event of any volunfary or invohintary digsolution,
liquidation or winding up of the affaire of the Corporaton, afler payment or provision for
payment of the debts and other liabilities of the Coyporation, the holder of each éhare of
Preferved Siock shall be entitled to receive out of the assets of the Corporation, whether such
a5sets are capital, swples or camings, an amount in sash squal fo the Liquidation Value (as
defined below) of such share before wmiy payment shall be made or assets distibuted on the
Commoyn Stoek or any other class or sexies of capital stock of the Corperation.

()  Partial Payigent. If upon may dissolution, liquidation or winding up of the

affairs of the Corporation, the assets of tee Corporation distributeble g3 aforesald among the

“holders of the Preferad Stock shall be insufficient io permit the payment {6 them of the fbll

* preferential amounts to which they are entitied, then the entire aseeta of the Corporation so to be

distributed shall be distributed ratably among the holders of the Prefirred Stock in proporiion to

the sum of their respective per share Liquidation Valaes, until payment in il of such amount
per share. ‘

(c) Bemajnine Assets After payment or distribution to the holders of the

Preferred Stock of the full amounts set forth in Segtion 2(a} shove, the remaining asseis of the
Corporation available for distribution to the holders of Common Stock then outstanding.

(& Liguwidation Value. The “Liguidation Vajug" per share of Preferred Stock
8% of any particular date shall be the sum of (i} $1,0600.00 plus (i) all accrusd but unpaid
dividends {whether or not previously declared) at the Dividenmd Rate az of the date the
Liquidation ¥alue of such share is determined.

3, Yoting Rights. The holders of the Preferred Stock shal) not be entitled to vate on
any matter subject to & vote of the sharcholders; provided, however, that the consent of the
holders of a majority of the outstanding shares of Preferred Stock shall be required prior to any
(i} amendment to the Asticles of Incorporation or Bylaws of the Corporation that diminishes the
rights or prdvileges of the Prefetred Stock; (i) increase in the number of authorized shares of
stock of the Corporation; (iif] merger or consolidation of the Corporation with or info any other
corporgtion or ather business entity, unless the Corporation is the surviving entity in such merger
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or consolidation; {iv) sale or trausfer of substmﬁéﬂy all of the asseis of the Corporation; or {v)
any conversion of the Corporation into an entigy other than & corporation.

"4, Redegiotion.  The Preferred Stock may be redeemed st the price and upon the
terms and conditions set forth below.

(2} Redemption Price. The “Redemption Pricg™ per chare of Preferred Stock
as of any particular date zhall be the sum of (i) $1,000.00 plyg (i) ali accrued but unpaid
dividends (whether or not previously declaved) at the Dividend Rate as of the date such shate i3
redeomed.

) t ice. The Corporation may slect to purchase, i whale but
not n part, the Preferred Stock by giving the holders of each share of Preferred Stock written
netice ("Redemption Natics"), at any time by mailing a copy of such nctice by first-class mail or
facsimile to the last known address of record of each Preferred Stock holder. The Redemption
Notice must state that all of the shares will be redeemed, and it must establish a date for the
redemption which is on or afitr ibe daic of the Redemnpiion Notics {the "Redemption Date*).
The Redemption Notice shall contain instructions for the return of the siock certificates.

{c) Reduired Purchose. The bolder of any share of Prefemred Stock may
require the Corporation to purchase, in whole or in part, his shares of Preferyed Stock by giving
notice o the Corporation within 30 days of the occurrence of any event, fransaction, or other
circumstance which results in persons other than the holders of at least 50% of the Common
Stock of the Corporatinn as of the dale on which the Prefemred Siock wes issusd holding a
majority of the Common Stock. The nolice required by the preceding sentence ahall contata the
number of shares subject to the required purchase. Upon payment of ths Redemption Prics for
such shares by the Corporation, the Preferred Stock holder shall returmn ta the Carperation the
stock certificates far the purchased shares,

(@)  Stockholders' Apemment. In addition to the rights rpecified in thess
Articles of Tocorporation and any other rights provided by law, each share of Praferred Siock

issued and outstanding shall be subject to the provisions get forth in the Stockholders’ Agresment
dated June 29, 19938, including, but not limited to, the provisions thereof governing purchase of
shares by the Corporation under certsin conditions upon the death of stockholders.
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