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May 18, 1999

GOLD COAST RESTAURANTS, INC.
1408 NORTH WESTSHORE BLVD., SUITE 706
TAMPA, FL 33607

SUBJECTI: GOLD COAST RESTAURANTS, INC.
REF: P95000019947

We received your electronically transmitted document. Howevaer, the
document has not been filed. Please make the following corrections and

refax the complete document, including the electronic filing cover sheet.

Section 15.16(3), Florida Statutes, requires each document to contain in
the lower left-hand corner of the firet page the name, address, and
telephone nuwber of the preparer of the original and, if prepared by an
attorney licensed in this state, the preparer’s Florida Bar membership
numbar. '

The date of adoption of each amendment must be included in the document.
The amendment must e adopted in one of the following mannars:

{1)I£f an amendment was approved by the shareholders, one of the follewing
atatements muat be contained in the dosument,

{a)A statemant that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

{P) If more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statemant that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group.

(2)If an amendment was adopted by the incorporators or board of diractors
without shareholder actien. '
{a)A statement that the amendment was adopted by either the

incorporaters or board eof directors and that shareholder action was not
requirad.

Pleaze return your document, along with a copy of this letter, within &0
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days ar your £iling will be considered abandconed.

If you have any questions concerning the f£iling of your document, please
call {850) 487-68860.

Karen Gibson FAX Aud. #: H99000011850
Corporate Specializt Latter Number: 79SA00027501
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FIRST ARTICLES OF AMENDMENT 2an0 D
T0 Zw '
ARTICLES OF INCORPORATION g% 7 ,,;
OF =2 5 %
GOLD COAST RESTAURANTS, INC. “‘{’;;f%

WHEREAS, the proposed amendment to the Articles of Incorporation of qu(ict Co
Restaurants, Inc., hereinafter set forth was approved by the consent of the sole director an (égolc;
shareholder pursuant to the provisions of Florida Statutes, Section 607.0821 and Scction 6 4"
by Action by Written Consent of the Directors and Stockholders dated as of the 9th day of Iﬁfarch,
1999,

FIRST: The Corporation name 1s:
(old Coast Restanrants, Inc.

SECOND:  The Comoration adopts the following as new Article IV (Capital Stock) of its

Articles of Incorporation:

ARTICLETIV.

Capital Stock

A. Gengrally
The authorized capiial stock which the Corporation may issue shall be as follows:
Common Stock | 48,660 . : ' $.001
Series A 51,340 S $.001
Preferred Stock

B. Series A Preferred Stock
1 Dividends. (a) The holders of record of shares of Scries A Preferred
Stock shall be entitled to receive dividends (the "Series A Dividends™) at a rate of eight percent (8%)
per anmum on the sum 0!‘(1) the Liquidation Price (as defined in Section 2(d) below) plus (2) the
aggregate amount of all accumulated unpaid Scrics A Dividends through the dividend payment date.
The Series A Dividends will be fully cumulative and prior and in preference to any declaration or
payment of any dividend or other distribution onr the Junior Securities {as defined in Scetion 2(z)

below). On Aﬁ)ril 1, 2{_)34 or on a Conyversion Date (as o accrued Series A Dividends on the
Prepared By: Dz;w. 5. Felman, Es
BokLa fprd & Hendersons Palent (s13) 221-3900
Florida Bar No. 350419 ) _
(( (H9O0OO011850 7))
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converled shares of Series A Preferred only), all accrued unpaid Series A Dividends shall be payable
in one (1) hurmp sum payment to the holders of record of the Series A Preferred Stock (gach, a
"Record Holder" or more than ane, "Record Holders") as they appear on the stock books of the
Corporation on that date. From and after April 1, 2004, all accrued Series A Dividends shall be
payable to the Record Holders quarterly, in arrears, on the first day of such quarter (the "Series A
Quarterdy Dividend Date”), comimencing on July 1, 2004, except that if any such date is 2 Saturday,
Sunday or legal holiday, then such dividend shall be payable on the next day that is not a Saturday,
Sunday or legal holiday on which banks in the State of Florida are permitted to be closed. The
Seties A Dividends shall automatically accrue in the ahsence of an election by the Board of Directors
within ten (10) days after cach Series A Quarterly Dividend Date to pay the Series A Dividends.

) The amount of dividends payable for any period that is shotter or longer than
a full annual dividend shall be computed on the basis of a 360-day year and the actual gumber of
days elapsed (including the first day but excluding the last day) occurring in the period for which
such amount is payable. Ifa Series A Dividend cannot be paid in full, dividends shall be paid, to
the maximum possible exient, to the holders of the Serics‘ A Preferred Stock ratably based on the
respective amount of Series A Dividends otherwise payzble to them. The applicable rate for the
Series A Dividends will increase from eight percent (8%) per armum to eighteen percent (18%) per
annum for any time period during which payment of a Series A Dividend is due but unpaid.

() Inthe event of a Public Offering (as defined in Section 4(b)), each Record
Holder may elect to receive the payment of all Series A Dividends accrued {hrough the date of the
Public Offering in registered shares of Common Stock (each, a "Series A Payment-in-Kind” or more
than one, "Series A Payments-in-Kind") rather than cash. Any such Series A Payment-in-Kind shall

be payable as of the date of the Public Offering to the Record Holder electing to receive such Series

(((¥99000011850 7)))
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A Payment.s—in;IGnd. Each Series A Payment-in-Kind shall be that number of shares of Common
Stock that is equal in number to the aggregate Series A Dividends payable on the date of the Public
Offering (including accrued interest compounded on a quarterly basis as indicated above), divided
by the per share offering price to the public in the Public Offeting, and shall be ailocated on a pro
rata basis to each Record Holder entitled to receive such dividend. Ceriificates representing the
shares of the Common Stock issuable on payment of any Series A Payment-in-Kind shall be
delivered to each Record Holder entitled to receive the Series A Payment-in-Kind {(in appropriate
denominations) on or before the thirtieth (30th) day following the date of the Public Offering.

{(d) The Corporation shall not pay any dividends with respect to the Common Stock
while any shares of Series A Preferred Stock remain outstanding.

2, Ranking; Preference on Liquidation. (2) The Series A Preferred Stock ranks senior
to every other class or series of the Cotporation’s preferred stock and all of its Common Stock
(collectively, the “T uniér S:curities”).

(b) If the Corporat‘ion liquidates, dissolves, or winds up its affairs (vohmtarily or
mvoluntarily) (a “Liquidation Event”), after paying or providing for payment of its debts and other
liabilities, the Corporation shall pay to the Preferred A Shareholders, before paying any amount to
the holders of Junior Securities, a cash amount for each shzma of Series A Preferred Stock equal to
the Liquidation Price, as dgﬁned F;a;alpw. If its assets to be distributed among the holders of Seties
A Preferred Stock on a Liquidz}tioﬁ Event are insufficient to peﬁnit the Cotporation to pay the full
Liquidation Price for each sﬁarc of Series A Preferred Stock, the Corporation shall distribute its
assets among the holders of Series A Preferred Stock ratably based on the respective amounts

otherwise payable to them,

({(H99000011850 7)))
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{c) The following will, at the option of the holders of Series A Preferred Stock, be
deemed 10 be a Liquidation Event and trgger the Corporation’s obligation to pay the Liquidation
Price: (i) a merger or consolidation of the Corporation with or into one or more corporations that
tesults in the exchange of 50% or more of the outstanding shares of any class of capital stock of the
Cotporation ontstanding immediately before the merger or consolidation for securities or other
consideration issued or paid by the other corporatian; (i) the sale or transfer of all or substantially
all of the assets of the Corporation; or (iii) the resale by shareholders, in any three-year period, of
Commoen Stock cumulatively constituting 49% or more of the shares of Common Stock outstanding
when the Series A Preferred Stock was initially issued. The Corporation will notify the holders of
Series A Preferred Stock in writing (the "Liquidation Event Notice") within sixty (60) days after the
occurrence of a Liquidation Event. The option of the holders of Scrics A Preferred Siock to have
the foregoIng events treated as Liquidation Events may be exercised by written notice given to the
Corporation by holders of a majority of the outstanding shares of Series A Preferred Stock within
sixty (60) days of the notifying holders’ receipt of the Liguidation Event Notice.

(&) The Liquidation Price for a Liquidation Event will be the amount of $48.695 per
share, plus accrued and unpaid Share A Dividends. The Corporation shall pay the Liquidation Price
to the holders of Series A Preferred Stock within 15 days of the Company’s receipt of notice from
those holders of their option to have an event treated as a Liquidation Event under Section 2(c). The
Corporation shall pay to each holder of Series A Prét"erred Stock interest at an annual rate of 18%
on any part of the Liquidationl Price not paid when due. |

3. Redemption.(a) Subject to the terms and conditions of this section, any holder of
Serigs A Preferred Stock may require the Corporation fo redeem its sham; of; Series A Preferred

Stock with cash at the redemption price per share determined pursuant fo paragraph (d) of this

(((H99000011850 7))
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Section 3 (the “Share Price™), plus any dividends (whether or not declared or due) accrued and
unpaid on the redesmed shares to the redemption date ((he “Redemption Price™).

(b) (i) On December 21, 2006, each holder of Series A Preferred Stock may require
the Corporation to redeemn up to one-third of the shares of such stock that it held as of July 1, 2006;
on Decernber 31, 2007, each holder of Series A Preferred Stock may require the Corporation to
redeem another one-third of the shares of such stock that it held as of July 1, 2006, less the number
of shares, if uny, previously redeemed, or if the holder did not exercise its redemption right on the
December 31, 2006 Redemption Date, the holder may require the Corporation to redeem up to two-
thirds of the shares of such stock litrheId as of July 1, 2006; and ;on December 51, 2008, and at any
time thereafter, ¢ach holder of Series A Preferred Stock may require the Corporation to redeem all
remaining shares of such sﬁock that i_t still holds. During the period between May 1 and June 1
preceding each such Decmnb:r 3, Ithe Corporation shall notify each Series A Preferred Stock holder
of the availability of this redemption option.

.(ii) As appropriate with respect to a redemption pursuant to this Section 3,

December 31, 2006, 2007,‘ and 2008 (or the later effective date after December 31, 2008, of
Investor’s exercise of'its redgmpt_;'t'm right) each constitutes a Redemption Date. 3

{c) Bach holder of Series A Preferred Stock electing to require the Corporation to
redeem its shares pursuant to this section shall notify the Corporation of its election by means of
certified mail, retum rec;eipt .reque;'tcd, addressed to the Corporation and mailed at least six months
before the Redemption Datg:. lThs éot_:ice must specify (1) the Redemption Date; (ii) unless all shares
cligible for redemption are to be redeemed, the number of sharles. of Seties A Preferred Stock to be
redeemed; (iii) the Rﬁdpmpﬁon Price; and (iv) the place for the holder’s receipt of payment and for

its delivery to the Cotporation of stock certificate(s) and transfer instrument(s), Any notice given in

{ ({H99000011850 7)))
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this manner will be effective when sent, whether or not actually received by the Corporation. A
Series A Preferred Stock holder may cancel its notice with respect to a redemption (and nullify the
related redemption) by notifying the Corporation by these means at least thirty days before the
Redemption Date.

(d)  The Share Price for a redemption of the Series A Preferred Stock will be the
highest of the following: (i} the fair market value of the redeemed Series A Preferred Stock on the
Redemption Date, as determined by independent appraisal (in accordance with the terms and
conditions described below), (ii) the Book Value (as defined below) of the redeemed Series A
Preferred Stock, or (iii) the actual amount paid by the redseming holder with respect to the redcemed
Series A Preferred Stock. Any independent appraisal to determine the fair market value of the
redeemed Series Preferred Stock will be performed by an indcpendent, nationally recognized
appraiser qualified in the fair market value of companies (2 "Quaﬁﬁcd Appraiser") acceptable to both
the Board of Directors and a majority of the Series A Preferred Stock holders. If the Board of
Directots and the majority of the Series A Preferred Stock holders cannot agree on an appraiser, each
will select a Qualified Appraiser, and the fair market value of the rd@d Series A Preferred Stock
will be determined by taking the average of the two Qualiﬁcd,Appraisefs valuations. All costs
relating to any appraisal(s) of the fair market value of the redeemed Series A Pref‘erred Stock will
be paid by the Corporation. For purposes of this Agreement, the term "Book Value" means, as to
any particular shares of slock, the aggregate book value per share of those shares as shown on the
Corporztion's books of accuunt on the Redemption Date, as detenmnad by the Corporahon $
independent certified public accountants.

(&) The Cozpor;ﬁon shall pay the applicable Redemption Price to each holder of

redeemed Series A Preforred Stock when the holder delivers to the place specified in its notice i

(({H99000011850 7}))
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the certificate(s) evidencing the redeemed Series A Preferred Stock and (ii) transfer instroment(s)
sufficient to transfer to the Corporation the redeemed Series A Preferred Stock, free of any adverse
interest. If a holder redecms less than al] of the shares evidenced by a certificate, the Corporation
shall at its expense issue and deliver to the holder a new certificale evidencing the unredeemed
shares.

(f) Provided that the Corporation deposits in a separate bank account, in trust solely
for the express purpose of paying the Redemption Price, sufficient funds to pay the aggregate
Redemption Price payable for all redeemed shares and thosg. funds are disbursed in payment of the
Redemption Price on the Redemption Date, (i) no interest will accrue on the Redermption Price after
the Redemption Date, (ii) the redeemed shares of Sﬁl;iﬁs A Prefeﬁ‘ed Stngﬁk will cease to be
outstanding at the close of bﬁsiﬁeés on the Redemption Date (whether or not the ﬁolder surrenders
its certificate), and (iif) the holders of the redeemed shares will cease to have any further rights with
respect to those shares, except to receive paymernt of the Redemption Price. The Corporation shall
pay to each holder of redeemed Series A Preferred Stock interest at an annual tate of 18% on any
amount of the Redemption Price not paid when due.

() Noshare of Sexies A Preferred Stock With respect to which a Conversion Date
(as defined below) has occurred may be redeemed.

)y At the Corporanon s request, each holder of Series A Preferred Stock will
subordinate its redemption rights under the Section to the claims of a senior debt lender that
furnishes loans 1o the Corporation on terms that holders of a majority of the Series A Preferred Stock
have approved.

4. Conversion. ﬁach share of Series A Prefetred Stock shall be convertible into

Common Stock as follows:

{ ({H99000011850 7))}
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(3  Conversion Option, Subject to the terms and conditions of this Section 4,
the holder of any share of Series A Preferred Stock may, af the holder’s option, at any timc and from
time to time (except on or following the effective date of any Liquidation Event or the redemption
of the shares proposed to be converted), convert any or all of its shares of Series A Preferted Stock
into the mumber of fully paid and nonassessable shares of Common Stock determined pursuant to
Section 4(c).

(t) Mandatory Conversion. All shares of Series A Preferred Stock then
outstanding will automatically be converted into the number of fully paid and nonassessable shares
of Common Stock set forth in this Section 4(c) as of the date that the Securities and Exchange
Cotamission declares effective a registration of the Commeon Stock under the Securities Act of 1933,
as amended, and the Corporation completes a bona fide offering of its Common Stock to the general
public (a “Public Offering™) (i) that is underwritten on a firm commitment basis by one or more
nationally recognized underwriters (if) from which the Corporation receives net cash proceeds of at
least $20,000,000, and (jii} that provides for an initial offering price to the public per share of
Common Stock of at least three times the Series A Conversion Price (as defined below) in effect on
the effective date.

{c)  Series A Conversion Price, Each share of Series A Preferred Stock shall be
convertible into such mumber of shares of Comnon Stock as is determined by dividing $48.695 by
the Series A Conversion Price in effect on the Conversion Date (as defined below). The “Series A
Conversion Price” at which shares of Common Stock will be issuable on conversion of shares of the
Scrics A Preforred Stock initially will be $48.695 and, thus, initially each such share of Secrics A
Preferred Stock is convertible into one share of Common Stock, Based on the initial Series A

Conversion Price, all of the 51,340 outstanding shares of Series A Preferred Stock are initially

{ ({HO9000011850 7)))
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convertible into 51,340 shares of Common Stock. The Seties A Conversion Price will be subjcet
to adjusiment as sct forth in Section 4(f), If the holdcr converts more than one share of Scrics A
Preferred Stock, the number of shares of Common Stock issuable on conversion will be computed
on the basis of the aggregate number of shares of Series A Preferred Stock so converted.

(d) Mechanics of Conversion. A holder may exercise the conversion right
specified in Section 4(a) as to all or any part of its Series A Preferred Stock by surrendering to the
Corporation {or to another person designated by the Board of Directors) the certificates evidencing
the shares it clects 1o convert, endorsed and assigned to the Corporation in blank, and accompanied
by wriften notice confirming the holder’s exercise of its conversion option as to all or a specified
portion of the shares avidenced by the certificates. Each holder of outstanding Series A Preferred
Stock shall promptly surrender its stock certificates to the Corporation on a mandatory conversion
pursuant to Section 4(b). Conversion of shares of Series A Preferred Stock to Common Stock will
be effective when the holder d;ﬁvers to the Corporation nc;tice of i£s election to convert and
certificates evidencing the converted shares (for a conversibn pursuant to =S‘nf:s::tilcm 4{a)) or on the date
of the Public Offering (for a conversion pursuant to Section 4(b)) {the forezoing m.pective dates are
the “Conversion Date™) As promptly as practicable after the Conversion Date and in any event
within five days after surrender of the certificate or ccrﬁﬁcatés representing converted shares of
Series A Preferred Stock, the Corporation shall issue and deliver at its expense to a converting holder
(or to another person designlaied in writing by the holder), a certificate evidencing the number of
whole shares of Common Stock to which such holder is entitled. The person in whose name the
cettificate or certificates for Common Stock are to be issuedl ﬁn be d:eemed the holder of such
Common Stock as of the close of business on the Conversion Mc. On conversion of only a portion

of the number of shares evidenced by a certificate surrendered for conversion, the Corporation shall

(({H9900001.1850 7)))
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issue and deliver at its expense to the converting holder (or to another person designated in writing
by the holder) a new certificate for the number of shares of Series A Préferred Stock evidencing the
unconverted portion of the surrendered certificate. At the close of business on the Conversion Date,
(i) the converted shares of Seties A Preforred Stock will cease (o be outstanding, (ii) the holders of
the converted shares will cease o have any further rights with respect to those shares, except to
receive Common Stock and cash (as specified below) with respect to the converted shares, and (jii)
the holders of the converted shares will be desmed to have become the record holder of the Common
Stock for all purposes.

(¢)  Fractional Shares. The record holder and subsequent holders of Series A
Preferred Stock, by the accéptance thereof, expressly waive their nght to receive fractional shares
of Common Stock or Series A Preferred Stack on conversion of shares of Series A Preferred Stock.
If any fraction of a share would be issuable on the conversion of Series A Preferred Stock (or any
specified portion thereof), the Corporation shall pay to the holder in lieu thereof an amount in cash
equal to the product of such resulting fraction and the Series A Conversion Price.

) Adjustmehts to Series A Conversion Price.

(i) Adjustments of Series A Conversinn Price Upon Issuance of Common
Stock. If the Corporation issues or sclls (or pursuant to subparagraphs (f)(1) through (f)(8), is
deemed to issue or sell) any shares of Common Stock for conmderatlon per share less than the Series
A Converswn Price in cffect mnmed.laiely before the issuance or sale, the Serics A Conversion Price
will be reduced 1o the price determined by dividing (i) an amount equal 1o the sum of (a) the number
of shares of Common Stock outstanding immediately before such issuance or sale (including as
outstanding afl shares of Common Stock issuable on conversion of outstanc?jng Series A Preferred

Stock and on exercise of outstanding options) multiplied by the then existing Serics A Conversion

10
{((H99000011850 7)))
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Price and (b) the consideration, if any, received by the Corporation upon such issuance or sale, by
(ii) the total number of shares of Commen Stock oufstanding immediately after such issuance or sale
{including as outstanding all shares of Common Stock issuable on conversion of outstanding Series
A Preferred Stock, based on the conversion ratio in effect imracdiately bofore the 1ssuancs, and on
exercise of outstanding options).
For purposes of this paragraph (f), the following subparagraphs (D(1) to (£)(8) also apply Lo
conversion of the Series A Preferred Stack to Common Stock:
(H)(1) Issuance of Rights or Options. In case the Corporation in atty manner issues
{whether directly or by assumption in a merger or otherwise) warrants or other rights fo
subscribe for or purchase, or options to purchase, Common Stock or stock or securities
convertible into or exchangeable for Common Stock (the warrants, Tights or options are
“Options” and the convertible or exchangeable stock or securities are “Convertible
Securities”), whether or not the Options or Convertible Securities are immediately
exercisable, and the price per share (determined, for a formula price, based on current
circumstances or, if dependent on future circumstances, facts that would result in the highest
price per share) for whiclzh Commen Stock is issuable on the Options’ exercise or on the
conversion or exchange of the Convertible Securities (determined by dividing (i) the total
amount, if any, payé.bic to the Corporation as consideration for the Option grant, plus the
aggregate amount of additional consideration payable to the Corporation on the Option
exercise, plus, in the clasc of any Options that r&late to Convertible Securities, any
consideration payable on the issue or sale of the Convertible Securities and on their
conversion or exchange, by (i) the total number of shares of Common Stock issuable upon

the Options® exercise or on the conversion or exchange of Convertible Securities issuable on

11
({(ES9000011850 7))}
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the Options® exercise) is less than the Series A Conversion Price in effect immediately before
the Option grant, the total number of shares of Common Stock issuable on the Options’
exercise or on conversion or exchange of any Convertible Secutities issuable on the Options’
exercise will be deemed issued for such price per share on the date of the Options’ grant and
thereafter will be deemed outstanding. Except as otherwise provided in subparagraph (§)(3),
the Series A Conversion Price will not be further adjusted when the Common Stock is
actually issued on exercisc of the Options or conversion or exchange of Convertible
Securitics.

(5)(2) Issnance of Convertible Securities. In case the Corporation in any manmer
issues (whether directly or by assumption in a merger or otherwise) or sells Convertible
Securities, whether or not the rights to exchange or convert the Convertible Secutities are
immediately exercisable, and the price per share (determined, in the case of a formula price,
on the basis of current circumstances or, if dependent on future circumstances, the facts
would result in the highest price per share) for which Commeon Stock is issuable upon the
conversion or exchange (determined by dividiné (i) the total amount payable to the
Corporation as consideration for the issue or sale of the Convertible Securities, plus the
aggregate amount of additional consideration, if any, payalﬂe to the Corporation on the their
conversion or exchange, by (i) the total number of shares of Common Stock issuable on
conversion or exchangc' of all such Convertible Securities) is less than the Series A
Conversion Price in effect immediately before the issue or sale, then the total number of
shares of Common Stock issuable upon conversion or exchange of the Convertible Securities
will be deemed to be issued for such price per share as of the date of thé issue or sale of the

Convertible Securities and thereafter will be deemed outstanding, provided that (a) except

12
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as provided in subparagraph (£)(3), no further adjustment of the Series A Conversion Price
will be tade otherwise when the Common Stock is actually issued on conversion or
exchange of the Convertible Securities and (b} the Series A Conversion Price will not be
further adjusted pursuant to this subsection for the issue or sale of Convertible Securitics on
the exercise of Options to purchase the Convertible Securities if the Series A Conversion
Price has been or will be adjusted for the transaction pursuant to other provisions of this
paragraph (9.

{H)(3) Change in Option Price or Conversion Rate. Upon the happening of any of
the following events, namely if the purchase price provided for in any Onption referenced in
subparagraph (f)(1), the additional consideration, if any, payable upon the conversion or
exchange of any Convertible Securities refetred to in subparagraph ()(1) or (£(2), or the rate
at which Convertible Secﬁrities referred to in subparagraph (£)(1) or (£)(2) are comvertible
into or exchangeable.for Common Stock changes at any time (including, but not Limited to,
changes under or by reason of provisions designed Lo protect against dilution), the Series A
Conversion Price in effect at the time of such event will be readjusted to the Series A
Conversion Price which would have been effective at that time had the Options or
Convertible ‘Securiﬁes stil! outstanding provided for such changed purchase price, additional
consideration or conversion rate, as the case may be, when initially granted, issued or s0ld;
and on the expiration of the Options or the termination ef ari ight to convert or exchange any
Convertible Secunues, the Series A Conversion Price then in effect will be increased to the
Series A anvemiuﬁ Price thal would bave been in effect at the time of the expiration or

termination had the Options or Convertible Securities never been issued.
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(f)(4) Stock Dividends and Subdivisions. Tn case the Corporation declares 2
dividend or makes any other distribution on stock of the Corporation payable in Common
Stock (except for dividends or distributions payable in shares of Common Stock upon the
Series A Preferred Stock), Options, or Convertible Securities, the Common Stock, Options,
or Convertible Securities, as the case may be, issuable in payment of the dividend or
distribution will be deemed to have been issued or sold (as of the record date) without
consideration (except for the consideration payable to exercise any Options or convert any
Convertible Securities). In case the Cotpotation subdivides its outstanding shares of
Common Stock in(o a greater number of shares, the Conversion Price then in effect will be
proportionately reduced to reflect the subdivision. In case the Corporation combines its
outstanding shares of Common Stock into a fewer number of shares, the Conversion Price
then in effect will be proportionately increased to reflect the combination.

(£)(5) Consideration for Stock. It case any shares of Common Stock, Options, or
Convertible Securities are issued or sold for cash, the consideration deemed to be received
will be the amount actually received by the Corporation, without deduction of any expenses
Incurred or any underwriting commissions or concessions paid or allowed by the Corporation
in connection with the issuance or sale. In case any shares of Common Stock, Options, or
Convertible Securities are issued or sold for a consideration other than cash the amount of
the consideration other than cash received by the Corporation will be the fair value of such
consideration as determined in good faith by the Corporation’s Board of Directors, withous
deduction of any expenses incurred or any mldcx_writiqg commia;.sions or concessions paid

or allowed by the Corporation in connection with the issuance or sale,
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(f)(6) Record Dai:e, If the Corporation sets a record date to determine the holders
of its Common Stock entitled (i) to receive a dividend or other distribution payable in
Commen Stock, Options, or Convertible Securities or (ii) to subscribe for or purchase
Comnon Stock, Opt;iOns, or Convertible Scouritics, the record date will be deemed to be the
date of the issue or sale of the shares of Common Stock deemed to have been issued or sold
upon the declaration of a dividend or the making of another distribution or the date of the
granting of such right of subscription or purchase, as the case may be.

{f)(7) Treasury Shares. The mumber of shares of Common Stock outstanding at any

* given time does nof i;lclude shares owned or held by or for the account of the Corporation,
and its disposition of these shares will be considered an issue or sale of Common Stock for
purposes of this subparagraph (£)(7).

(£)(8) Repo;rts as fo Adjustments, Whenever the Series A Cox_wersion Price is
adjusted as providoci in t.his subsection, the Corporation shall (i) promptly compute the
adjustment and furnish to ¢ach holder of shares of the Series A Preferred Stock a certificate,
signed by a principal financial officer of the Comomﬁon, setting forth the new Serles A
Conversion Price aﬁd the number of shares of Common Stoc..:k into which each share of
Series A Prefetred St;:mk i;s convertible as a result of the adjustment, a brief statement of the
facts requiring the adjﬁstment, the computation of the adjustment, and when the adjustment
will become elfective.

(g) Cert;tin lssua;. Vni' Common Stock Excepted, N;c)tvvithstanding the foregong

provisions, the Corporatior; vjvill not i)e required to adjust the Series A Conversion Price in the casc
of the issuance of, in the casa of the Common Stock, up to the aggregate of 18,000 additional shares

of Common Stock, that have been issued or are available for issuance pursuant to options or

15
{ ((H99000011850 7)))



FROM HILL, WARD, HENDERSON, 2, A (WED) 5.19'99 15:16/8T. 15:02/N0. 4260294097 P 19
restricted stock grants, to the Corporation’s officers, directors, employees or agents for their service
to the Corporation, and up to 10,000 additional shares of Common Stock that are subject to an option
in favor of Leverock’s Franchising Corporation (in each case, appropriately adjusted to reflect the
ocourrence of an event deseribed in paragraph (f)).

()  Reservation of Stock Issuable Upon Conversion. The Corporation shall
reserve out of its authorized but unissued Common Stock, solely for the purposes of effecting the
conversion of the Series A Preferred Stock, the number of shares of Common Stock issuable on
conversion "of all outstanding Series A Preferred Stock. The holders of Common Stock do not have
any preemptive right to purchase these reserved shares.

) Payment of Taxes. The Corporation shall pay any and all taxes, documentary
or otherwise, that are payable with respect to the issuance or delivery of Common Steck on
conversion of the Series A Preferred Stock. The Corporation shall not, however, be required to pay
tax with respect to a transfer involved in the issue or transfer and delivery of shares of Common
Stock in a name other than the record name of the converted ‘Series A Preferred Stock, and no
issuance or delivery shall be made unless and until the person requesting such issue pays to the
Corporation the amount of any such tax or establishes to the Corporation’s satisfaction payment of
the tax or that no tax is due. In no event need the Corporation fxay or,reimburse a registered holder
for any income tax or ad valorem tax payable by the holder be;:ause of the issuance of Common
Stock on conversion of Series A Preferred Stock.

i No Reissuance of Series A Preferred Stock. Shares of Series A Preferred
Stock converied pursuant (o this Scolion 4 will be canceled by‘ the Corperation.

k) No Conversion of Series A Prefeﬁed Stock Being Redeemed.

Notwithstanding this Section 4, no share of Series A Preferred Stock for which the holder has
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given & redemption notice pursuant to Section 3 may be converted into Commeon Stock, unless
the holder effectively withdraws the redemption notice and nullifies the redemption.

(I Adjustments for Merger, Consolidation, ete. In the case of any classification,
reclassification, or other reorganization of the Corporation’s capital stock, or in the case of the
merger ot consolidation of the Corporation with or into another corporation, or the conveyance
to another corporation of all or any major porlion of the Corporation’s assets, then, as part of the
classification, reclassification, merger, consolidation, or conveyance, adequate provision shall
be made for each holder of Series A Preferred Stock, on exercise of its conversion privilege, to
receive on the same basis and conditions set forth in this Section 4 with respect to the Common
Stock, the stock, securities, or other property that the holder would have been entifled to receive
on such classification, reclassification, merger, consolidation, or conveyance, if the holder had
exercised the conversion privilege immediately before the classification, reclassification, merger,
consolidation, or conveyance, and in any such case appropriate provision will be made with
respect to the rights and interests of the holder to the end that the p‘ro:visions of this Section 4
(including without limitaﬁon, provigion for adjustment of the Series A Convérsion Price) will
be applicable to the shares of s;o::k, securities, or other property deliverable on the exercise of
the conversion privilege; and, as a condition of any consoIidatioﬁ, merger, or conveyance, any
corporation that succeeds to the Corporation by reason Iof the merger, consolidation or
conveyance shall assume the cbligation to deliver, on exercise of the conversion privilege, the
shares of stock, securities or other considerations that the holders of the Series A Preferred Stock
are entitled to receive pursuaat to this Section 4.

5. Yoting, In addition to its voting rights specially provided for in these arficles or

granted by applicable law, each hoider of Series A Preferred Stock will be entitled to voting rights
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with respect to all matters on which holders of Common Stock have the right to vote. Each holder
of Series A Preferred Stock may vote that number of votes equal to the number of whole shares of
Common Stock into which the holder’s shares of Scries A Preferred Stock would be convertible
pursuant to the provisions of Section 4 a5 of the rccord datc for the determination of sharcholders
entitled to vote on the matter. Each holder’s votes will be counted together with all other shares of
capital stock having general voting powers and not scparately @s 2 class, except as otherwise
provided in these articles or by applicable law. In cases in which the holders of shares of Series A
Preferred Stock are entitied to approve a matter or vote separately as a class, cach holder will be
entitled to one vote for each of its shares and the vote of a majority of the outstanding shares of
Series A Preferred Stock will constitute the action of that class.

0. Authorization of Additional Classes of Shares. So long as shares of Series A
Preferred Stock remain outstanding, the Corporation shall not, without the prior written consent of
holders of a majority of the then outstanding sharcs of Series A Preferred Stock, authonize the
creation of @ new class of shares having dividend rights or liquidation preferences equal or superior
to the Series A Preferred Stock, or improve the dividend rights or liquidation preferences of the
Junior Securities such that they become equal or superior to the Series A Preferred Stock.

7. Reissuance (;f Shares. Any shares of Series A Preferred Stock redee;ned or otherwise
reacquired by the Corporation will be canceled and not available for further issuance.

8. Definition. As used in this Article, the term “cash” ﬁleans immediately available
funds constituting legal tender of the United States of America.

THIRD: The Corporation adopls the following as new Article VII (Amendment of

Articles of Incorporation) of its Articles of Tncorporation:
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. "

So long as any shares of the Series A Preferred Stock are outstanding, the Cotporation
shall of, without the affirmative vote of holders of a majority of the Series A Preferred Stock
voting together as a separate class, in addition to any other vote, consent, or approval required
by law or otherwise, amend the Carperation’s Articles of Ingorporation or Bylaws in any marmer
which adversely affects the relative rights and preferences of the Series A Preferred Stock or
changes any of the rights, preferences, or interests of the Series A Preferred Stock.

FOURTH: The Corporation adopts the following as new Article VIII (Directors) of its
Articles of Incorporation:

ARTICLE VIII - Directors
Diregtors

The Board of Directors of the Corporation shall consist of up to five (5) Directors. So long
as at least 10% of the shares of Series A Preferred Stock originally issued are outstanding (adjusted
for any recapitalization), the holders of the Series A Preferred Stock, voting as a class, shall
nominate and elect two (2) directors, the holders of the Commeon Stock, voting as a class, shall
nominate and elect two (2) directors, and the fifth director shall bea person who is not a company
officer or director and who is nominated by the holders of the Common Stock and reasonably
acoeptable to holders of a majority of the Serics A Preferred Stock, and shall bf: elected by the
holders of the Common Stock and the Series A Preferred Stock, voting together as a ciass. Directors
so elected may be removed and vacancies in such seats filled only by like action. Each class may,
at its option, elect fewer than the number of directors designatq‘i by this Article.

IN WITNESS WHEREOF, the Corporation has caused these Axticles of Mm@mt to the
Articles of Incorporation to be executed and attested by its anthorized officer as of this Sth day of

March, 15995, . Cs‘

MICHAEL W. EVANS, President
and a Director
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