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"MIRKIN & WOOLE »a

Attorneys at Law SouthTrust Center - Suite 580

1700 Palm Beach Lakes Blvd,

West Palm Beach, Floridz 33401

“f L phone 561-687.4460

. November 6, 1998 fax 561.687.3447
Department of State - . ’

Divigion of Corporations
P.C. Box 6327

Tallahassee, Florida 32314 : TROOOZESZ291 T =
~-11/09/95--01037--003
Re: Articles of Amendment

Ladies and Gentlemen:

Enclosed for filing please find an original and dupiicate of a
Certificate of Designation with respect to the Articles of
Incorporation of Palm Beach Investment Group, Inc., along with a

check in the amount of $87.50 to cover the filing fee and fee for
a certified copy.

Thank you for your prompt attention to this matter.

Very truly yours,

MIRKIN & WOOLF, P.A.

Y\ ol AL m\m\;%
Mark H. Mirkin
MHM /mf

Enclosures

THYTWL
4035

it
2 1YL

[z 2164 21 AON 86
d3aiid

¢c: Michael D. Shuda

BN

}

0:
VIS 4

PRIl

™

3

3
S

T vt 71998

e-mail: bizlaw@mirkinwoolf com

whkAED T S0 sk,



SERIES A,

ARTICLES OF AMENDMENT FOR

CERTIFICATE OF DESIGNATION
FOR T

SERIES B AND SERIES C PREFERRED STOCK

Pursuant to the provisions of the Florida Statutes, on November

’

1998 the Board of Directors of Palm Beach Investment Group,

Inc., a Florida co¥poration (the "Corporation"), duly adopted the
following resolutions designating the relative rights and prefer-
ences of Series A, Series B and Series C Preferred Stock, par

value $.01 per share, of the Corporation: '

RESOLVED, that the Corporation hereby

designates 1000 shares.of its authorized

preferred stock as Series A Preferred -
Stock, 1000 shares of its authorized
preferred stock as Series B Preferred
Stock and 1000 shares of .its authorized
preferred Stock ad Series ¢ Preferred
Stock; . T T T

FURTHER RESOLVED, that the Series A Pre-
ferred Stock shall have the following

powers, preferences, rights, qualifica-

tions, limitations and restrictions:

PREFERENCE IN LIQUIDATION. The Series A
Preferred Stock shall rank senior. with
respect. to liguidation preference over
the Series B Preferred Stock and the
Series C Preferred Stock. Accordingly,
in the event of the Corporation's volun-
tary or involuntary liquidation, before
any distribution of assets shall be made
to the holders of any class of the Cor-
poration's securities, the holders of
the Series A Preferred Stock ghall be
entitled to receive _ out of the Corpora--

tion's assets available for distribution

to shareholders an amount per share
equal_to the purchage price.per share
paid for the Series A Preferred Stock,
i.e., $5000 per share, plus all accrued
unpaid dividends, if any. If, in the
event of such liquidation, the Corpora-
tion's assets available for distribution
to. ite gshareholders shall be insuffi-
cient to permit full .payment to. the
holders of the .Series A Preferred.Stock

of the amounts to which they are enti- -

tled pursuant to the previous sentence,



then such assets shall be distributed
ratably among such holders in proportion
to the regpective amounts to which they
" are entitled pursuant to the previous
sentence. A merger or consolidation of
the Corporation with or into any other
entity or-a sale of all or substantially
all of the assets of the Corporatiom
shall not be treated as a liquidation,
dlssolutlonvor w1nd1ng up of the Corpo-
ration. S

REDEMPTION. - - S

(a} By the Corporation. _The Corpora- - -

tion shall have the rlght to redeem all
or-any part of the Series A Preferred
Stock at any time beglnnlng on_January
1, 1999 at a redemption price equal to
$5000 per share plus two percent (2%)
per annum, compounded. annually, plus
accrued unpaild leldends, if any. to the

redemption date. .. _ = .. 2 -

(b) By the Holders. Any holder may
cause the Corporation to redeem the
shares of Series A Preferred Stock held
by such holder, in whole or in part, on
the annlversary date of isguance. The
redemption price shall be equal to $5000
per share plus accrued unpaid dividends,
if any, to the redemption date. .. ..

DIVIDENDS. The holders of Serieg A Pre-
ferred Stock shall be &ntitled to divi-
dends of %1450 per share per year out of
funds legally available .therefor prior
and in preference t& paymént of any div-
idend (other than dividends payable
solely in common stock of the Corpora-
tion) with respect to all other shares
of capital stock of any kind, series or
class. No dividend &% distribution
shall be declared or paid on any shares
of common. stock .o preferred stodk’
(other than dividends payable solely in
common . stock of.the Corporation) lnless
the preferred dividends described. above
have first been paid. The.right to div-
idends on shares of Series A Preferred.
Stock shall be cumulative. Dividends
shall be paid on or before the twentieth

., T



(20"") day after the .anniversary date of
the issuance cof the Series A Preferred

. Stock. _ L 3
VOTING. Except as may be otherwise pro-
vided by law, the Serieg A Préferred
Stock shall not have voting rights.

CONVERSION. " The Serieg A Preferred
Stock ghall not be convertible into com-
mon stock. or any other kind, series or
clags of capital stock.

FURTHER RESOLVED, that the Seriegs B Pre-
ferred Stock shall have the following
powers, preferences, rights, qualifica-
tions, limitations and restrictions:

PREFERENCE IN LIQUIDATION. The Series B
Preferred Stock shall rank senior with

regpect to liquidation preference over
the Series C Preferred Stock and junior
with respect to liquidation preference
compared to the Series A Preferred ..
Stock. Accordingly, in the event of the
Corporation's voluntary or involuntary
ligquidation; before any distribution of
assets shall be made to the holders of
any class of the Corporation's securi-
ties other than the holders of the Se-
rieg A Preferred Stock, the holders of
Series B Preferxred Stock shall be enti-
tled to receive out of the Corporation's
assets available for distribution to
shareholders an amount peér share equal .
to the purchase price per share paid for
the Series B Preferred Stock, i.e.,
55000 per share, plus all accrued unpaid
dividendsg, if any. If, in the eveht of
such ligquidation and following full pay-
ment to the holders of the Series A Pre-
ferred Stock of their preferred amounts,
the Corxrporation's assets available for
distribution to its shareholders shall
be insufficient to permit full payment
to the holders of the Series B Preferred
Stock of the amounts to which they are
entitled. pursuant to the previous sen-
tence, then such assets shall be dis-
tributed ratably among siuch holders in
proportion to the regpective .amountg to
which they are entitled pursuant to the
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previous sentence. A merger or consoli-
dation of the Corporation with or into
any other entity or a sale of all or-
substantially all of the assets of the
Corporation shall not be treated as a
liguidation, dissolution or w1nd1ng up

of the Corporation.

REDEMPTION.
{a) By the Corporation. The Corpora-

tion shall have the right to redeem all
or any part of the Series B Preferred
Stock at any tlme beginning on January
1, 1999 at a redemption price equal to
$5000 per share plus one percent (1%)
per _annum, compounded annually, plus
accrued unpaid leldends, if any, to the

redemption date.

(b) By the Holders. Any holder may
cause the Corporation to redeem the
shares of Series B Preferred Stock held
by such holder, in whole or in part, on
the anniversary date of issuance. The
redemption pricé shall be equal tio. $5000
per ‘share plusg accrued unpaid. dividends,
if any, to the redemption date. =

DIVIDENDS. The holders of Series B Pre- .
ferred Stock shidll be entitled to divi- .
dends of $700 per share per year out of
funds legally available therefor . prior B
and in preference to payment of any div-
idend {other than dividends payable

golely in common stock of the Corpora-

tion) with respect to all other shares .

of capital stock of any kind, series or
class other-than Series A Preferred i o o
Stock. No dividend or distribution

shall be deélared or paild on.any shares

of common. stock or preferred stock

(other than dividends payable soclely in
common stock.of the Corporation and div-
idends paid on .the Series A Preferred .
Stock) unless the preferred dividends
described above have first besen paid.

The right to dividends on shares of Se-

ries B Preferred Stock shall be cumula-

tive. Dividends shall be paid on or ..
before the twentleth.(zom) day after the’
annivergary date of the issuance of .the.
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Seriegs B Preferred Stock.

VOTING. . Except as may be otherwise pro-
vided by law, the Series B Preferred
Stock shall not have voting rights.
CONVERSION. _The Serieg B Preferred
Stock shall not be convertible into com-
mon stock or any other kind, series or
class of capital stock.

FURTHER RESOLVED, that the Series C Pre-
ferred Stogk shall have the following
powers, preferences, rlghts, qualifica-
tions, limitations and restrictions:

PREFERENCE IN LIQUIDATION. The Series C
Preferred Stock shall rank junior with
respect to liguidation preference com-
pared to the Series A Preferred Stock
and the Series B Preferred Stock. Ac- .
cordingly, in the event of the Corpora-
tion's voluntary or involuntary liquida-
tion, before any distribution of assets
shall be made to the holders of any
class of the Corporation's securities
other than the holders of. the Series A
Preferred Stock and the Series B Pre-
ferréd Stock, the holders of Series C
Preferred Stock shall be entitled to
receive out of the Corporation's assets
available for distribution to sharehold-
ers an amount per share equal te the
purchase price perfshare_paidffof the
Series C Preferred Stock, i.e., $5000
per share, plus all accrued unpaid divi-
dends, if any. If, in the event .of such
ligquidation and follow1ng full payment
to the holders of the Series A Preferred
Stock and the Serieg B Preferred Stock
of their preferred améiints, the Corpora-
tion's assets available for distribution
to its shareholders shall be insuffi-
clent to permit full payment to the. . .
holders of The Séries C Preferred Stock
of the amounts to which they are enti-
tled pursuant to the previousg sentence,
then such assets shall be distributed

ratably among such holders in proportion B

to the regpective amounts to whlch,they
are entitled pursuant to the previous
sentence. A merger or consolidation- of
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the Corporation with or intc any other
entity or a sale of all or substantially
all of the assets of the Corporation -
shall not be treated as a liquidation,
dissolution or WLndlng up of the Corpo—
ration. R S

REDEMPTION.

{a) By the Corporation. The Corpora-
tion shall have the right to redeem all
or any part of the Series C Preferred

Stock at any time beginning on January
1, 1999 at a redemption price equal to

$5000 per share plus accrued unpaid ‘div-
idends, i1f any, to the redemption date.

(b) By the Holders. Any holder may
cause the Corporation to redeem the
shares of Series C Preferred Stock held
by such holder, in whole or ln.part, on
the annlversary date of issuance. The
redemption price shall be. equal to 55000
per share plus accrued unpaid dividends,
if any, to the redemption date.

DIVIDENDS. The holders of Series C Pre-
ferred Stock shall be entitled to divi-
dends at an annual rate of nine percent
(9%) out of funds legally available
therefor priocr and in preference to pay—
ment of any dividend (othér than divi-
dends pavable solely in common stock of
the Corporation) with respect to all
other shares of capital stock of any
kind, series or class other than Series
A Preferred Stock and Series B Preferred
Stock. No dividend or distribution
shall be declared or paid on any shares
of common stock or preferred stock .
(other than dividends payable sblely in
common stock of the Corporation and div-
idends paid on the Series A Preferred
Stock and Series B Preferred Stack) un-
less the preferred dividends described
above have first been paid.. The. right
to dividends on shares of Series C Pre-
ferred Stock shall be cumulative. Divi-
dends shall be,pald quarterly in ar-
rears.



VCTING. Except as may be otherwlse pro-
vided by law, the Series C Praferred
stock shall not hava voting righta.

AN - - PR

CONVERSION. The Serxies C Praferred
Stock shall net be convertible inte com-
mon stock or any other kind, series or
class of capital stack.
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iN WITNESS WHEREQF, the Corpcratiocn has maused thig Certificate

to be signed by its President and Secretary chia ¢ day of

Novembar, 1238,
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PALM BEACH INVESTMENT GROUP, c.
1 H

By M/— / Mﬂé”‘
Migchae ]

T. shuda, President
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