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ARTICLES OF INCORPORATION "’(;j?% %’o s
GUARDIAN INTERNATIONAL, INC., T2 D e
G 2 '
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o %
The name of the corporation is Guardian International, Inc. (the *Corporation™). ZNA o
=
I kd
Aticle T of the Articles of Incorporation of the Cotporation is hereby amended to include
Section § as follows:
1. Section 8.  Seres B Cumulative Preferred Stack. 16,397 shares of Preferred
Stock shall be designated as Series E 7% Cumulative Preferred Stock, par value §.001 per share

(“Series E Preferred Stock™),

CY

Designation and Rank.,

All shares of Series E Preferred Stock
respects.| So Jong as the Series E Preferred Stock is outstanding,

and shall have the following Tights and preferences:

shall rank equally and be identical in all
unless consented to by the

affirmatiyve vote of 2/3 of the holders of the outstanding Series E Preferrad Stock, the Corporation

shall not Anthorize or issue additionat
Stock of any class,
(including in resp
Corporation) with the Seties

equity securities of any kind, including shares of Preferred

series or designation ranking in piotity or in parity as to rights and preferences
ect of dividends or rights upon lguidation, dissolution or winding-up of the

E Preferred Stock now or hereafter authorized including, withour

Limitation, additional shares of Series E Preferred Stock,

®

Voting Common Stock, par value $.001 per share (the

Dividends.

The holders of the Series E Preferred Stock, in preference to the holders of Class A

“Class A Common, Stock™), of the Corporation

and the Class B Non-Voting Common Stock, par value $.001 per share (collectively, with the Class -

A Commgn Stock, the “Common, Stock™), of the
of the Corporation, ranking junior in fights and
payment of dividends and other distributiens shall
lable for the deslaration of dividends,

Cotporation and any other class or classes of stock
preferences to the Series E Preferred Stock as to
be entitled to receive, but only out of any fimds
cumulative, preferential dividends at #he annyal

rate of 7.00% of the Liquidation Valne (as hereinafter defined), in parity with the holders of

legally avE\

Preferred Stock ranking in parity with the Series E

MIAZ001:1
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Preferred Stock, payable as follows:
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() Series E Preferred Stock dividends (the “Dividends™) shall commence to
accrue on the shares of Series E Preferred Stock and be cumwulative from and after the date of
issuance of such shares of Series E Preferred Stock (the “Issuance Date®) and shall be deemed to
accumulate and accrue from day to day thereafter. Dividends for any partial period shall be
compuled on the basis of 2 360-day year of twelve 30-day months and the actual number of days
elapsed im the period for which payable.

(£1Y] The Dividends shall be payable 1o the holders of the Series E Preferred Stock

quarterly on the 15t day of January, April, July and October commencing July 1, 2001, The
Corporation shall pay Dividends in cash; provided, however, that if the provisions of the cument
credit agreement to which the Corporation is a party, or any replacements thereof, prohibit the
Corporation from paying Dividends in cash, the Dividends shall be paid i shares (“Dividend
Common Shares”) of Class A Common Stock; provided further that in no event shall the
Corporation pay cash dividends with respect to any stock of the Corporation ranking junior in rights
or prefcrences to the Series E Preferred Stock during any period in which cash dividends may not
be paid g.r have not been paid with respect to the Series E Preferred Stock. Once issued, any
Dividend Common Shares shall rank pari passh and have all of the rights and privileges associated
with a]l other shares of the Class A Common Stock. If Dividends are paid in Dividend Common
Shares, the price per share of the Class A Common Stock for determining the number of Dividend
Commog Shares to be issued shall be equal to the average of the daily bid and asked prices as of

closing of the Class A Common Stock averaged over the twenty (20) trading days prior to and
including the last day of the quarter immediately preceding the date on which Dividends are payable.
The Colporation shall at all times keep reserved such mumber of shares of its authorized and
unissued Class A Common Stock as necessary to pay all Dividends remaining to be paid with respect
to the Series E Preferred Stock in shares of Class A Common Stock as contemplared by this
Section 8(bXii). .

(i) So long as any share of Series E Preferred Stock remains outstanding, the
Corporation shall not declare, pay or set aside for payment any dividend on any stock ranking junior
in rightsior preferences to the Series E Preferred Stock or make any payment or set apart any fund
for payment with respect to the purchase, rederption or other retirement of amy stock ranking junior
in rights or preferences to the Series E Preferred Stock unless all acerued and unpaid dividends with
respect t[ the Series E Preferred Stock have been paid in full.

)

{ Re Tion.

(i)  Optional Redemption. The Corporation may redeem the Series E Prefarred
Stock, in whole or in part, at any time and from time o time, upon not less than 30 days’ written
notice, after the Issuance Date for an amount in cash equal to the sum of (1) the Liquidation Value
for eacl%uch share of Serjes E Preferred Stock to be redeemed plus (2) any accrued and unpaid
Dividends thereon plus (3) a ptemium equal to the product of (i) the Liquidation Value, (ii) 7.00%
and (iii) a fraction, the numerator of which is of the mumber of days remaining until (and excluding)

MIA200{:13832-4 L - - :
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October 21, 2004 and the denominator of which is 2,160 (the “Optional Redemption Price
Calculation™).

(i) Red ion Upon a Ha of Certain Event, A holder of Series E

Preferred Stock may elect to cauge tha Company to redeem its shares of Series E Preferred Stock for

an amount

in cash equal to the Redemption Price upon the occurrence of an event triggering a

redemption right pursuant 1o Section 7(c)(ii) of Article I herein. Any and all rights provided for
in this Section shall terminate upon the transfer of the Series E Preferred Stock by aholder of such
stock ag of [April __, 2001] to any person who is pot an affiliate of Westemn Resources, Inc., a
Kansas corporation, or of such bolder,

(ii)  Procedures for Redemprion,

“Redemption Notice™) shall be given by first class mail, postage prepaid, to each

holder of record on the record date fixed far such redemption of the Series E Preferred Stock at
such holder's address as it appears on the stock books of the Corporation; provided, however,
that no fajlure to give such notice nor any deficiency therein shall affect the validity of the
procedure for the redemption of any shares of Series E Preferred Stock to be redeemed except as
to the holder or holders to whom the Corporation has failed to give said notice or except as to the

holder or h

olders whose notice was defective. The Redemption Notice shall state:
(1) the Redemption Price;

(2)  whether all or less than all the oufstanding shares of the

Series E Preferred Stock are to be redeerned and the total mimber of shares of the Series E
Preferred|Stock being redeemed;

manner, at

) the date fixed for redémption (the “Redemption Date™);

(4)  that the holder is to surrender to the Corporation, in the
the place or places and at the price designated, his certificate or certificates

representing the shares of Series E Preferred Stock to be redeemed; and

(5)  that dividends on the shares of the Series E Preferred Stock

to be redeemed shall cease to acenmulate on such Redemption Date unless the Corporation
defaults in the payment of the Redemption Price.

(I (1) Intheevent that a holder of Series E Preferred Stock (the

"Redeeming Series E Holder") elects to redeerm its shares of Series E Preferred Stock pursuant to
Section 8(c)(ii) above, at least fifteen (1 >) days and not more than sixty (60) days prior to the
MIA2001:13832-4
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date of any such redemption of the Series E Preferred Stock, written notice (the “Holder's
Redem&:tion Notice") shall be given by first class mail, postage prepaid, to the Corporation. The
Redemption Notice shall state:

(A)  whether all or less than all the outstanding shares of
the Series E Preferred Stock are 10 be redeemed and the total number of shares of the Series B
Preferred Stock being redeemed: and SR

(B)  the date of the rederoption (the “Redemption Date™).

(2)  The Corparation shall, within 10 days of receipt of the
Holder's Redemption Notice, send a notice to the Redeeming Series E Holder (the “Corporation’s
Redemption Notice"), stating:

(A)  the Redemption Price; and

(B) thatthe Redeeming Series E Holder is to somrender
to the Corporation, in the manner, at the place or places and at the price designated, his certificate
or certificates representing the shares of Seties B Preferred Stock to be redeemed; and

(C)  that Dividends on the shares of Series E Preferred
Stock to be redeemed shall cease to accumulare on the Redemption Date unless the Cerporation
defaults in the payment of the Redemption Price.

(L)  Each holder of Seties E Preferred Stock redeemed pursuant to the
provisions of Section §(c)() or (it} hereof shall surrender the certificate or certificates
representing such shares of Series E Preferred Stock to the Corporation, duly endorsed (or
otherwisé in proper form for transfer, as determined by the Corporation), in the manner and at the
place designated in the Corporation’s Redemption Notice, and on the Redemption Date the full
Redemption Price for such shares shall be payable in cash to the person whose game appeats on
such certificate or certificates as the owner thereof, and each surrendered certificate shall be
canceled and retired. In the event thar less than all of the shares represented by any such
certificate are redeemed, a new certificate shall be issyed representing the unredeerned shares,

(IV)  Onand after the Redemption Date, unless the Corporation defaults
in the payment in full of the Redemption Price, Dividends on the Series E Preferred Stock called
for redemption shall cease to accumulate on the Redemption Date, and all rights of the holders of
redeermed ishares shall terminate with respect thereto on the Redemption Date, other than the
right to receive e Redempticn Price, without imterest; provided, however, thar if notices of
redemption shall have been given as provided in Section 8(e)(EE)X) and (IT) above and the fimds

MIA2001:138324
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stockholders of the Corporation, shall have no interest in or claims against the Corporation by
virtie thereof and shall have no rights with respect thereto, except the right to recejve the
Redemption Price, without interest, upon surrender (and endorsement, if required by the

Corporation) of theijr certificates, and the shares evidenced thereby shal] no longer be
outstanding, '

(d)  Yoting Riphts. The holders of Series E Preferred Stock shall not be entitled to
Vote or consent on any mhatters required or perrnitted to be submitted to the stockholders of the
Corporation for their approval, except to the extent that voling rights are specifically provided by
Florida law or Section 8(a) or 8(e) hereof, :

() Special Voting Rights,

() Amendment o Articles of Incorporation. The Cerporation shall not
amend its Articles of Incorporation so as 1o adversely affect in any manner the specified rights,
preferences, privileges or voting rights of the Series E Preferred Stock or to anthorise additional
shares of Series E Preferred Stock unless consented to by the affirmative vote of 2/3 of the
holders of the outstanding Series E Prefarred Stock,

(i)  Election of Directors.

@D Subject to the provisions of Section $(e)(iD{T) below, upon the
occurrence of & Default Event (hereafter defined) with respect to the Series E Preferred Stock and
for the duration of the Default Period (hereafter defined), the holders of the Series E Preferred
Stock, in'addition to any other voting rights they may have by law, shall be entitled to vote
(voting separately as a serjes by 2 majority of the outstanding shares thereof) for the election to
the Board of Directors of the smallest nnmber of additional directors necessary to constitute at
any give | time & majority of the total number of members of the Board of Directors (after giving
effect to such election), and should such petcentage when applied to the number of the members
of the Board of Directors result in a number that includes a fraction, then such nurber shall be
increased to the next whole number, In addition, during the Default Period, the holders of the
Series E P!'rcferrcd Stock shall be entitled to designate (voting as g series as aforesaid) the number
of positions on the Board of Directors, which shall be the smallest number of directors necessary
for the nominess of the holders of the Series B Preferred Stock to constitute a majority of the fu]]
Board. In case the holders of the Series E Preferred Stock become entitied to exercise such
special voF'ng rights, they may call a special meeting of stockholders during the Default Period,
in the manner provided in the bylaws or otherwise as provided by law, for the purpose of
inc.u-e::vs.ingi or decreasing the number of positions on the Board of Directors and electing such
membezs to the Board of Directors. In aldition, the holders of the Series E Preferred Stock shafl
have such special voting rights at any annual or regular meeting of stockholders (or any other
special meeting not called by the holders of the Seties E Preferred Stock) held during the Default
Period. Inllieu of the foregoing, the holders of the Series E Preferred Stock may take any of such
actions by l;a written consent signed by the holders of at least a majority of the shares the Series E
MIAZ2001:13832-4
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Preferred Stock outstanding and entitled to vote thereon.

they may have by law, shall be entitled to vote (together, as a class, with the Series E Preferred
Stock) g‘or the clection of additional directors 10 the Board of Directors, as described in
Section 8(e)(ii)@) above. ]

(I0) ~ Removal: Vacancies. During the Defaut Period, each director
elected by the holders of the Sedes E Preferred Stock may be removed only by the vote of the
holders %f the majority of the outstanding shares of such serjes of Preferred Stock, voting
Separately as a series, at a meeting of the stockholders, or of the holders of the Series E Preferred
Stock, called for that purpose. During the Default Period, any vacancy in the office of a director
¢lected by the holders of the Series E Preferred Stock may be filled by a vote of the remaining
directors then in office elected by the holders of such series of Preferred Stock, or, if not so filled,
by the h;lders of such series of Preferred Stock at any meeting, anmusl or special, for the election
of directors held thereafter. A special meeting of stockholders, or of the holders of shares of
Seties E F’refer:ed Stock, may be called for the purpose of filling any such vacancy. In the case
of rernoval of any such director, the vacancy may be filled at the same meeting at which such
removal shail be voted. Holders of the Series E Preferred Stock shall be entitled 1o notice of
each meeting of stockholders at which they shall have any right to vote or notice of which is
otherwisg required by law. In licu of the foregoing, the holders of the Series & Preferred Stock
may take|any of such actions by 2 written consent signed by the holders of at Jeagi a majority of
the shares of such series of Preferred Stock outstanding and entitled to vote thereon.

(IV) Expiration of Right. Upon termination of the Defanlt Period, the
special voting rights of the holders of the Series E Preferred Stock in default provided hereunder

shall be immediately divested, but always subject to the revesting of such right in the holders of
the Series E Preferred Stock upon the occurrence of any subsequent Default Event. Tn the evenr
that such kghm of the holders of the Series E Preferred Stock shall cease as provided above, then
the directors elected 1o the Board of Directors by the holders of the Series E Preferred Stock

terminated and the number of positions on the Board of Directors reduced in accordance with
such termination, without further action on the part of the holders of Preferred Stock, the holders
of Commaon Stock or the Board of Directors, S :

: (V)  Default Bvent. For purposes hereof, a “Default Event” occnrs on
the date that (A)(i) the Corporation has failed 1o pay a Dividend wher due and (ii) such Dividend
remains vopaid for 30 days or (B) the Corporation fails to discharge any redemption obligation
with respect to the Series E Preferred Stock,

MIA2001:13832-4 H01000051604 ¢
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@ The Series E Preferred Stock shall rank pari passu upon liquidation with

the Series C Preferred Stock and Series D Preferred Stock and shal] be preferred upon liguidation

over the Common Stock and any other class or classes of stock of the Corporation which does

not expressly rank senior in rights and preferences to the Series E Preferred Stock or on a parity

with the Series E Preferred Stock upon liquidation. Holders of shares of Series E Preferred Stock

shall be entitled to be paid, after full payment is made on any stock ranking prior to the Serjes B

Preferred Stock as to rights and preferences (but before any distribution is made to the holders of -
the Common Stock and any junier stock), pro rata based on the Liquidation Value pari passy .
with the holders of shares of the Series C Preferred Stock and Series D Preferred Stock npon the

voluntary or involuntary dissolution, Hquidation or winding up of the Corporation (a

“Liquidation™).

()  Theamount payable on each share of Series E Preferred St_or:k in the event
of Liguidation shall be the Liquidation Value plus any accrued and unpaid Dividends.

Gi)  Upon Liquidation, if the net assets of the Corporation are insufficient to
permit the payment in full of the amounts to which the holders of all outstanding shares of Serjes
E Preferred Stock are entitled as provided above, the entire net assets of the Corporation
remaining (after full payment is made on any stock ranking prior to the Series E Preferred Stock
as to rights and preferences) shall be distributed among the holders of Series E Preferred Stock
and the holders of shares of Prefetred Stoclk ranking in patity with the Series E Preferred Stock as
to rights and preferences to which they are respectively entitled in amounts proportignate 1o the
full preferential amounts,

(iv)  For purposes of this Section $(£), the voluntary sale, Iease, exchange or
transfer, f?r cash, shares of stock, securities or other consideration, of all or substantially ail the
Corporation's propetty or assets to, or its consolidation or merger With, one or more corporations - =

(g)l Notices to Holders of Serfes E Preferred Stock.

In the event:

@ of any consolidation or merger to which the Corperation is 2 patty and for -—
which approval of any stockholders of the Corporation is Tequired, or of the conveyance or
MIAZ001:13832-4 =
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transfer ofﬁ?c properties and assety of the Corporation substantially as an catirely, or of any
capital reorganization or reclasgification or change of the Common Stock (other than a change in
par value, orfom pat value $6 no par value, or from no par value to per value, or as g result ofa

¢ subdivision or combination);

St vheaa e osaae

(@)  of Liguidation;

(iii)  of'the oceurrence of an event triggering & redemption right purstant o
Section 7(e)(ii) of Article TIT herein;

| then the Corporation shall cause to be Biven tp each of the repisterad hotders of
the Series E Preferred Stock et its address appearing on the Register for the Series E Preforred
Stock, at IBQS&' 20 ealendar days prior (o the applicable record date hereinafior spaeified, by
registered rnall, postage prepaid, TeWIn receipt requested, 3 written notice stating the date on
which any suych consolidation, merger, conveyunce, transfer or Liguidation or an eveni wiggering

» redemption 1 ght pursoant to Section 7(e)(ii) of Article 1] herein s experted fo become

entitled 1o E‘X‘{::hﬂng& Their shares Ior securities or other property, if any, deliverghle upon such
reclassiﬁcatio:;x, cqnsnIidaﬁnn,l MSKfer, canveyanee, transfer ar i aquidation.

This Amendment tn the Articles of Incenmporation was duly adoptad pursuant m Section
507.1002 ?f the Florida Business Corporation Aet by resolution of the Board of Direciors on

|
E B
Aé@;d £.1L. 2001 angpras fied by the sole holder of the Series C Preferred Stock and Series
Frelermed Sf?b‘k on Mk » 2001, .

IN WITNESS WHEREOF. the Corporation has eaused these Agticles of Amendmen (o

b exeouted u.uiw 27 o0l

.
+
T
M

GUARDIAN INTERNATIONAL, INC,

o (D
a bgtr-w;s &- AMevicm

Name:

Title; IJ; e (Cnss fchend
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