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FRG MERGER, INC.,
INTG'
GOLD COAST RESTAURANTS, INC.

Corporation Act (the “FBCA”), FRG Merger, Inc., a Florida corporation (the "Mezger Sub") and Gold
Coast Restaurants, Tne., a.Florida corporation (the “Surviving Corporation™), adopt the following Articles
of Merger for the purpose of merging the Merger Sub with and into the Surviving Curporation (the
Merget"). Flat Rock Grille Holdings, fne. ("HoldingCo™), & Florida corporation, holds ali of the
outstanding shares of commeon stock of Merger Sub,
FIRST: The plan of merger for the Merger (the "Plan of Merger"), pursuant to Section 607.1101

of the FBCA, is as set forth in these Asticles of Metgér, including Exhibit A hereto, which is

incorporated herein and constitutes part of these Articles of Merger.

~

.
SECOND: The Merger shall be effective when these Articles of Merger are filed with the
Florida Secretary of State (the "Effective Time*). ' At the Effective Time, by virtue of the Merger and

S,
Pursuant to the provisions of Section 647.1101 and Section 607.1105 of the Florida Business

without any action on the part of the Merger Sub, the Surviving Corporation, or HoldingCo, (i) the
Merger Sub shall be merged with and into the Surviving Corporation, with the Surviving Corporation
being the surviving corporation of the Merger 4nd the separate existence of Merger Sub shall thereupon
cease, (ii) each share of Common Stock, par value $.001, of the Surviving Corporation outstanding at the
Effective Time shall be converted into one share of common stock, par valuc $.01 per sharc, of
HoldingCo, (iii} ¢ ach share of Preferred Stack, S eries A
Corporation outstanding at the Effective Time shall be

spar valus $.001 per share, of the Surviving

converted into one share of Preferred Stock,

Series A, par value $.01 per shate, of HoldingCo, (iv) each share of Preferred Stock, Series B, par value
$.001 per share, of the Surviving Corporation outstanding at the Effective Time shall be converted into
one share of Preferred Stock, Series B, par value S.01 per share of HoldingCo, and (v) each share of
coimmon stock of HoldingCo shall be canceled and retired, resulting in the Surviving Corporation
becoming a wholly-owned subsidiary of HoldingCo. The Agreement and Plan of Merger for the Marger,
pursuant to Section 607.1101 of the FBCA, is attached hereto as Exhibit A. The Merger shall have (he
cffects s¢1 forth in Section 607.1106 of the FBCA, and all property, rights, and privileges of each of the
liabilities, and duties of the Surviving Corporation.

Surviving Corporation and the Merger Sub shall vest in the Surviving Corporation and all debs,
liabilities, and duties of cach of the Surviving Corporation and the Merger Sub shall become the debts,
THIRI: ‘Ihe Afticles of Incorporation of the Surviving Corporation shall, as of the Effective
Time, be the amended and restated articles of ncorporation of the Surviving Corporation as set forth in
Appendix A to Exhibit A herelo and shall continug in full force and e ffect wntil changed, a tered or
amended as therein provided and in the manner prescribed by the laws of the State of Florida.

FOURTH: The Plan of Merger was approved by written consent of the Board of Directors and
shareholders of the Surviving Corporation dated as of June 14, 2002, by unanimous written
HO2000154025 ©
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consent of tho directors and solc sharoholder of the Merger Sub dated a5 of fuze 14, 2002, xad by
unanimous writtaa consent of the ditectors ayd sole sharcholder of FloldingCo as of Juue 14, 2002,

IN WITNESS WHEREOF, each of the Surviving Cotporation. Mexrger Sub, and
HoldingCo have caused these Arricles of Merger to be signed in their respective sorporate names
and on their bebalf by an authorized afficer, ax oFthis 14th day of June, 2002.

GOLD COAST RESTAURANTS. INC.
aFlorida jon

e f 20 Stz
WMickacl W. Bvans, President

FRRG MERGER, DNC., 3 Florida corporation

Michael W. Evans, Precident

FLAT ROCK GRILLE HOLDINGS, INC..
a Flonida corperation

D fad . e N

Micha=1 W, Evans, Prosident

HOZ2000154025 9
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The undersigned, being the Secretary of each of the Surviving Corporation, Merger Sub
and HoldingCo, certifies s of this 14th day of Jape, 2602, g the Auticles of Mearger and the
Plan of Merger by und among the Surviving Cowporation, Merger Sub and HoldingCo have bem

adopted pursuamt 10 Seetion 607.1101 of the FBCA and that the conditions specified in that
sectian have bean patiched,

'FLAT KOCK GRILLE HOLDINGS, INC.,

HO2000154025 9
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EXHIBIT A
ACGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER ({this "Agresment™), dated as of June 14, 2002
among Gold Coast Restaurants, Inc., 2 Florida corporation (the "Cotnpany™), Flat Rock Grille Holdings,
Inc., a Floride corporation and a wholly-owned subsidiary of the Company ("HoldingCo"), and FRG
Merger, Inc., a Florida corporation and a wholly-owned subsidiary of HoldingCo ("MergerSub"),

BACKCROUND

The respective Boards of Directors of HoldingCo, MergerSub, and the Company have approved
this Agreement, the merger of MergerSub with and into the Company (the "Merger"), and the terms and
conditions of the Merger set forth in this Agreement. HoldingCo and MergerSub arc newly-formed
corpoTations organized for the purpose of participating in the transactions contemplated by this
Agreement. The purpose of the Merger is 1o implement a mew holding company organizational stuchre
for the Company under which HeldingCo will became the holding company and the Company will
become a direct wholly-owned subsidiary of HoldingCo. After the Effective Time (2s defined herein),
the shareholders of the Company will own immediately after the Merger equity interests in HoldingCo in
the samne number, and with substantially the same designations, preferences, limitations, and relative
rights to (heir interest in the Company bafore the Merger.

The Merger requires approval of HoldingCo as sole stockholder of Merger8ub, and the approval
of the holders of a majority of the outstanding shares of Company Common Stock (as defined herein) and
Compeny Preferred Stock (as defined herein) eptitied to vote thereon (the “Company Stogkholder
Aporoval”),

The partics agree as [ollows:

. ARTICLE 1.
"THE MERGER; EFFECTIVE TIME

1.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement,
and i accordance with the FBCA, at the Effective Téme {as defined in Section 1.2), MergerSub shall be
merged with and into the Company. Following the Effective Time, the separate corporate existence of
MergerSub shall cease and the Conipany shall continue ag the surviving corporation in the Merger (the
"Surviving Corporation") and shall succeed to -and assume all of the rights and obligations of MergerSub
in accordance with the FBCA. Iixcept as provided herein, the separate corporate existence of the
Company with all its rights, privileges, immumitics, powers, and franchises shall contime uaffected by
the Mezger. The Merger shall have the effects specified in Section §07.1106 of the FBCA.

.2 EBfftctive Time. The Company and MergerSub will cause Articles of Merger (the
"Articles of Merger™) to be executed as provided in Section 607.1105 of the FBCA and delivered to the
Department of State of the Staic of Florida. The Merger shall be effective when the Articles of Merger
are filed with the Florida Secretary of State (the "Effective Time"}. .

F02000154025 9
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'ARTICLE IT.
NAME; ARTICLES OF INCORPORATION AND BYLAWS OF THE SURVIVING
CORPORATION AND HOLDINGCOQ '

21 Name of the Surviving Corporation. The name of the Surviving Corporation shall be
“Gold Coast Restaurants, Inc,”

22 Articles of Incorporation. The articles of incorporation of the Surviving Corporation
shall be the amended and restated articles of incorporation as set forth in Appendix A to this Agreement,
effective as of the Effective Time until duly amended as provided thersin or by applicable law, The
articles of incorparation of HoldingCo shall be the amended and restated articles of incorporation as sei
forth in Appendix A to the Investment Agreement (Series C Preferred Btack) dated as of June 14, 2002,
among HoldingCo and the invesiors listed in Appendix B to the agreement {the "Serics C Investment
Agreement"), effective as of the Fffactive Time until duly amended as provided therein or by applicable
lawy.

23 The Bylaws. The bylaws of the Company in effect at the Effective Time shall be the
bylaws of the Swrviving Corporation, until thereafter amended as provided therein or otherwise in
avcordance with applicable law., The bylaws of the HoldingCo shall be the bylaws of the Company
immediately before the Merger, effective as of the Effective Time, until thercafier amended as provided
therein or otherwise in accordance with applicable law. .

ARTICLE ITI.
OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION AND
HOLDINGCO AFTER THE E¥FECTIVE TIME

kN | Officers. The officers of the Company at the Effective Time shall, from and after the
Effective Tirne, be the officers of the Surviving Corporation, to serve at the pleasure of the Board of
Directors of the Surviving Corporation. The officers of the Company at the Effective Time shall, from
and after the Effective Time, be the officers of HoldingCo, to serve at the pleasure of the Board of
Directors of HoldingCo.

3.2 Directors. The direvtors of the Surviving Corpotation at the Effective Time shall, from
and after the Effective Time, he Michacl W, Evans, onc representative selected by the holders of the
HoldingCo Series A Preferred Stock (as defined below), and two representatives selected by the holders
of the HoldingCo Series B Preferred Stock (as defined below) mtjl their successors have been duly
elected and qualified or until their earlier death, resignation or removal, in. accordance with the Articles
of Iheorporation or Bylaws of the Surviving Cotporation or a5 otherwise provided by law. The directors
of the Company 2t the Effective Time shall, from and after the Effective Time, he the directors of
HoldingCo until their successors have been duly elected and gqualified or until thefr earlier death,
resignation or removal in accardance with the Articles of Incorporation or Bylaws of HoldingCo or as
otherwise provided by law.

TI02000154025 9
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ARTICLE 1V,
EFFECT OF THE. MERGER ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES

4.1 Effect on Capital Stock. At the Effective Time, as a result of the Merger and without any
action on the part o f H oldingCo, the Company, MergerSub, or the holder of any capital stock of the

Cornpany:

(2) Conversion of Company Shares. ‘ -

) Each share of the Commen S$tock, par valus $.00] per share, of the
Company ("Compayy Common Stock") issued and outstanding
immediately prior to the Effective Time shall be antomatically converted
into and shall become one validiy issued, fully paid and non-assescable
share of Common Stock, par value $.01 per share, of HoldingCo

("HoldingCo Common Stock™);

(i)  Each share of the Preferred Stack, Series A, par value $.001 per share, of
the Company (*Company Series A _Preferred Stogk™ issued and
outstanding immediately prior fo the Effective Time shall be
automatically converted into and shall become one validly issued, fully
paid and non-assessable share of Preferred Stock, Series A, par valoe

.01 per share, of HoldingCo ("Holding Cotpany Serjes A Preferred

Stock™); and

(iify  Each share of the Preferred Stock, Seriss B, par value $.001 per share, of
the Company ("Company Series B Preferred Stock." and together with
Company Series A Prefoerred Stock, "Company Preferred Stock™; the
Company Preferred Stock and Company Common Stock are together the
"Company Shares") issued and outstanding itnmediately prior to the
Effective Time shall be autoruatically converted into and shall become
one validly isened, fully paid and non-assessyblc share of Prefered
Stock, Series B, par value $.01 per share, of HoldingCo ("Holding
Company Series B Preferred Stock." and collectively with Holding
Company Scries A Preferred Stock and HoldingCo Cotmmon Stock, the

"HoldingCo Shares™).

(&) Cangellati Com A k. Each outstanding sharc of commion
stock, par value 8.01 per share, of HoldingCo that is owmed by the Company immediately prior to
the Effective Time shall automatically be canceled and retired and shall cease to be issued,
without payment of any consideration therefor and shall cease to exist.

{c) MergerSub Common Stock. Each ontstanding share of common stock, par value
3.01 per share, of MergerSub shall be converted info and become one fully paid and
nonassessabie share of comumon stock, par value $.01 per share, of the Surviving Corporation.

Y
G Accrued Dividends, HoldingCo agsumes all the obligations of the Company for
dividends that have accrued with respect to the Company Preferred Stock since the date of
issuance until the E ffective T ime (but which the B oard o f Directors o f the C ompany hes not
declared and which the Company is not currently obligated to pay). :

HG2000154025 &
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4.2 Exchange of Siock. }

{a) Exchange Proceduwres  Following the Effective Time, each holder of an
outstanding certificate or certificates representing shares of Company Common Stock, Cotrpany
Series A Prefarred Stock, or Cotnpany Series B Proferred Stock may, but shall not be required to,
surrender the same to HoldingCo for cancellation or tramsfer, and each such holder or transferee
will be entitled to receive certificates representing shares of HoldingCo in the number and kind
previously represented by the stock certificates surrendered.

() NoFurther Ownership Rights i an . All HoldingCo Shareg issued
upon fhe surrender for exchange of certificates in accordance with the terms of thig Article IV
shall be deemed $o have been fssued and paid in full satisfaction of all rights pertaining to the
Company Shares represented by such certificates. Following the Effective Time, there shall be
no further registration of transfers on the stock transfer books of the Surviving Corporztion of the
Company S hares t bat were outstanding immediately prior to the Effcctive Time. If, after the
Effective Time, certificatcs are presented to the Surviving Carporation, they shall be canceled
and exchanged as provided in this Article IV ¢xcept as otherwise provided by law.

ARTICLE V.
HOLDINGCO’S ASSUMPTIONS AND AGREEMENTS

5.1 efit Plans and Stock Restriction egments Assumed by HoldingCo. At the
Effective Time, (i) each option or right to purchase {each, 3 "Company O ption") C ompany C ommon
Stack pursuznt to any of the Company's plans (the “Option Plans") shall become an option or right to
purchase shares of HoldingCo Common Stock on the sarme terms and conditions as an option or right to
purchase Company Common Stock under an Option Plan, at an ex¢rcise price equal to the exercise price
per share of such Company Option under an Option Plan, ard (i) the definition of "Company” mnder the
QOption Plans and the name of each such Option Plan shall be amended to reflect the fact that HoldingCa
will, as of the Effective Time, be considered the "Company" and the plan sponsor for all purposes of
such Option Plans. Further, at the Effective Titne, (i) the HoldingCo assumes and agrees to perform all of
the Company’s obligations under each Restricted Stock Agreement {each., a "Restrigted Stock
Agreement”} pursuant to which an employee of the Company has been granted Company Common Stock
and (i1} the definition of "Company” under the Restricted Stock Agreements shall be amended to reflect
the fact that HoldingCo will, as of the Effective Time, be considered the “Company.” In connection with
this assumption and without firther action by the shareholders of HoldingCo or the Company, the Option
Plans and the Restricted Stock Agreements shall each be amended such that sll references to the
Company and the Company Shares shall become references to HoldingCo and the corresponding
HoldingCo Sharcs, respectively.

52 Registration Right d’ lder Agreement. § ubject to the Company
obligations pursuant to Section 8 of the Gold Coast Shareholder Agreement (as defined below), from and
after the Effective Time, the following agreements among the Company and certain of its shareholders
will terminate and no longer be in force and effect: (i) the Amended and Restated Repgistration Rights
Agreement (the "Gold Coast Registration Righis Aprcem ") dated as of February 28, 2000, and (ji) the
Amended and Restated Shareholder Agrecment (e 4 Share A ent”) dated as of
February 28, 2000. HoldingCo aprees to adopt and be bound by the obligations of the Company in
Scetion § of the Gold Coast Shareholder Agreement, but does not adopt or agree to be bound by aty
other obligations of the Company in the Gold Coast Shareholder Agreement. The terminations

H02000154025 9
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conternplated by this Section 5.2, shall not affect any rights or obligations of the parties under such
agrecments accruing before the Effective Time. From and after the Effective Time, the following
agreements, each dated as of June 14, 2002, among BoldingCo and certain of its shareholders, shall be
the HoldingCo shareholder agreement and registration rights agreement: (x) 2 Sharcholder Agrecment in
the form attached as Appendix E to the Series C Investment Agreement and {y) a Registration Rights
Agreement in the form attached as Appendix I} to the Series C Investment Agreerrent.

53 Investment Doacuments Assumed by Holdiﬁggo. HoldingCo agrees to become an

additional obligor with respect to the following documents between the Company and investors in the
Cempany (collectively, the “Investment Agresmente”): (i) the Investment Agresment (Series A Preferred
Stock) dated as of March 9, 1999, and (ii) the Investment Agreement (Series B Preferred Stock) dated as
of February 28, 2000, as amended by the First Amendment to Investment Agreement (Series B Preferred
Stock) dated as of Augnst 4, 2000. Notwithstanding (he Merger or the termination of the Gold Coast
Shareholder Agreement pursuant to Section 5.2, the Company’s affirmative covenants in Article VII
{Affirmative Covenants) of thc Investment Agreemenis (the “Affimpative Covenants™) and negative
covenanls in Section 8 of the Gold Coast Shareholder Apreement (the “Negative Covenants™) shall
continue, and HoldingCo and the Company shall both comply with the Affirrmative Covenants and
Negative Covenants, cach in accordance with their terms inomediately before the Effective Time.

ARTICLE VI,
CONDITIONS PRECEDENT

6.1 Conditions To Each Party’s Obligation io Eﬁ‘g;"t the Merger. The respective obligation
of each party to effect the Merger is suhjest to the satisfaction or waiver of the following conditions:

(2) Stockholder Approval. The approval of the Company’s sharcholders shall have
been obtained,

)] Governmental, Regulatory and Other Consents,  All filings required to be made

prior to the Effective Time with, and all codsents, approvals, permits, anthorizationg required to
be obtained prior to the Bffective Time from, any court or governmental or regulatory authority
or agency, domestic or foreign, or other person, in connection with the execution and delivery of
this Agreement and the consummation of the ransactions contemplated hereby will have been
made or obtained (as the case may be) and all applicable waiting periods shall have expired.

(©) No Injunctions or Restraints. No temporary restraining order, preliminary or
permanent injunction or other order shall have been issued by any court of competent
jurisdietion.

(d) Filings. The Surviving Corporation shall have caused this Agresment to be
executed and filed with the Florida Secrstary of State. Prior to the Effective Time, to the extent
necessary to effectuatc the amendments to the Articles of Incorporation of the Swurviving
Corporation contemplated by this Agreement, the Surviving Corporation shall have caused to be
[1led with the Florida Secretary of State such certificates or documents required to give effect
thereto.

HO2000154025 &
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ARTICLE VI,
TERMINATION, MODIFICATION OR AMENDMENT AND WAIVER

7.1 Termination. This Agreement may be (erminated and the Merger may be abandoned at
any time prior to the Effective Time, whether or not the Company Stockholder Approval shall have baen
obtained, by mutual written consent of the Company and HoldingCo by action of their respective Boards
of Directors.

72 Effect of Termination. In the svent of termination of this Agreement a5 provided in
Section 7.1, this Apreement shall become void and have no effect, without any liability or obligation on
the part of the Company, HuldingCo, or MergerSub, other than the provisions of this Article VII and

Article VIII. )

73 Modification or Amendment. Subject to the provisions of applicable law, at any time
prior o the Effective Time, the partics hereto may modify or amend this Agreetient by written agreement
approved by the respective parties’ Boards of Directors and exeented and delivered by duly authorized
officers of the respective parties, cxcept that no amendment shall alter or change the amount or kind of
shares to be reccived by shareholders of the Company or otherwise alter or change any of the ferms and
conditjons of this Agreement so as to adversely affect the Company’s sharcholders.

7.4 Waiver. At any time prior to the Effective Time, the parties may waive compliance by
the other partics with any of the agreements or conditions contained in this Agreement. Any agreement
on the part of & party to such waiver shall be valid only if set forth in & written Instrument approved by
the such party’s Board of Directers and executed and delivered by & duly authorized o fficer o fsuch
party. The failure of any party to assert any of its rights under this Agreement or otherwise shall niot
constitute o waiver of such rights.

ARTICLE VIOL
GENERAL PROVISIONS
8.1 Counterparts, This Agmementﬁxay be executed im any number ¢ {'c ounterparts, each

such counterpart being deemed to be an original imstrurnent, and all such counterparts shail together
constitute the same agreement.

8.2  Goveming Law. This Agreement shall be decmed to be made in and in all respect shall
be mterpreted, construed and governed by and in accordance with the laws of the State of Florida,
without regard to the conflict of law principles thereof.

8.3 Scverabilily. The provisions of this Agteement shall be deemed severable and the
invalidity or unenforceability of any provision shail not affact the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any person ¢r any
circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted
therefor in order to camry out, so far as may be valid and enforceable, the intent and purpose of such
invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such
provision to other persons or circumstances shall not be affected by such ivalidity or unenforceability,
nov shall such invalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof in any other jurisdiction.

H02000154025 9
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84  Entie Aprcemcnt; No_Third-Party Beneficiaries. This Agreement (including the

documents and instruments referred to herein) {a) constitutes the entire agreement, and supersedes all
prior agreements and understandings, both written and oral, among the parties with respect to the subject
matter of this Agreement and (b) except for the provisions of Articles IV and V, is not intended to confer
wpon any person other than the parties smy rights or remedies.

8.5 Further Assurances. The parties shall execute and deliver such further instruments and
do such further acts and things as may be required to carry out the intent and purposes of this Agreement.

HO2000154025 9
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IN WIINESS WHEREOF, this Agreement has boen duly cxecuted and delivered by the
duly anthorized afficer of the parties horoto as-of the detc Srut written above.

HOZ2000154025 9

GOLD COAST RESTAURANTS, INC...

aﬂoﬁlwm =

Michael W. Evans, President

FRG MERGER, INC., a Florida corporation

Michaal W. Evauts, President

FLAT ROCK GRILLE HOLDINGS, INC,,
’.E - [ LY
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APPENDIX A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF
GOLD COAST RESTAURANTS, INC.

In accordance with Section 607,1007, Florida Statutcs, the B oard o £ D irectors of Gold Coast
Restaurants, Inc. hereby amends and restates in its entircty the Articles of Incorporation

. The following Amended and Restated Articles of Incorporation of Gold Coast Restaurants, Inc.,
a cotporation organized and e xisling under the laws o fthe State o f Fleorida, were duly approved and
adopted by written consent of the directors and shareholders of the Corporation pursuant to the
provisions of Section 607.0821 and Section 607.0704 of the Florida Business Corporation Act, dated as

of June 14, 2002.
ARTICLET NAME
The name of the corporation is:
Guld Coast Restanrants, Inc.
ARTICLE . ADDRESS
The mailing address of the corporation is;

P.O. Box 20466
Tamps, Florida 33622

The principal business address of the corporation is:

1111 N. Westshore Bivd., Suite 402
Tampa, Florida 33607

ARTICLE IT. COMMENCEMENT OF EXISTENCE

The existence of the corporation began on Maich 3, 1959,

ARTICLE IV, PURPOSE

The corporation is organized to engage in any activity or business pertmitted under the laws of the
United States and Florida,

H02000154025 9
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o, ARTICLEYV. AUTHORIZED SHARES

The maximum number of shares that the corporation‘is authorized to have outstanding at amy
time iz 10,000 shares of common stock having a par value of $.01 per share.

ARTIC . TERED OFFICE AND A

The street address of the current registered office of the corporation is 1111 N. Westshore Blvd.,
Suite #402, Tampa, Florida 3 3607, and the nate of the corporation’s current registered agent at that
address is William A. Long, Jr. '

ARTICLE VI BQARD OF DIRECTORS

The number o f d ircctors may be either increased or diminished from time fo time, 25
provided m the bylaws, but shall never be less than one.

ARTICLE VIl. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of directors and the
shareholders, except that the board of directors may not amend or repeal any bylaw adopted by the
shareholders if the shareholders speoifically provide that the bylaw is not subject to amendment or repeal
by the directors. '

: ARTICLETX. AMENDIMENTS

The corpuration reserves the right to amend, alter, change, or repeal any provision in these Artioles
of Ingorporation in the manner prescribed by law, and all rights conferred on sharcholders ars subjcet o
this reservation. :

The foregoing Amended aud Restated Atticles of Incorporation were adopted and approved
by the board of directors and the shareholders, in accordance with Section £07.1003 of the Florida
Statutes, as of Tume ___, 2002, The number of votes far the amendments conmined herein were sufficient
for shareholder approval of such amendments. .

The undersigned officer of has execufed these Amended & Restated Articles of
Incotporation this day of June, 2002. s

William A. Long, Jr., Vice President

H02000154025 5
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