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COVER LETTER
'TQ; Amendment Saction
Division of Corporetions
NAME OF CORPORATION; VMING CORP.
DOCUMENT NUMBER: P9900063406

The anclosed Aricies of Amendmeny and fee are submitted for filing.

Please retun all correspondence oangeiming this matter to the follawing:

Robert Dow
. Name of Contact Petson
Amall Golden Gregory LLP
. Fitny Company
171 17th Strect NW
' Address
Atianta, GA 30363

City/ State and Zip Code

E-mail address: (16 be Used for fulure aanual reporf notidlosbon)

For further information concurning'this mutter, please eall:

Robert Dow at (404 ) 873-8706

Nams of Contact Person Areg Code & Traytime Telephone Number

Enclosed is a check for the following amount mads payable to the Florida Depattment of State:

B £35 Filing Fec CIs43. 75 Filing Fee & 334375 Filing Peo &  [1$52.50 Filing Fee
Curtificate of Status Certified Copy Certificats of Status
{Additiona! copy s Certified Copy
encloged) (Additional Copy
is enclosed)

Mailing Addregg Streot Address

Amendment Section Amendmeant Section

Division of Carporations Division of Corporations

P.O. Box 6327 ' Clifton Building

Tullahassee, FL 32314 266] Exccutive Center Circle

Talinhagswe, FL 32301

008 - 27782 Wakiera Xlvwer Coline
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ARTICLES OF AMENDMENT ) Y \
ARTICLES OF INCORPORATION v o o \YA
OF
KIMMINS CORP. Y R
1“\1 J'\éq\ﬂ E

Pursuant to Florida Business Corporation Act, the undersigned, being the €

ik
the Board of Directors of Kimmins Corp., # Floride corporation (the "Corporation“ &

excoute thess Articles of Amendment to the Articles of Incorporation of Knm s Corp, on,
behalf of the Corporation, and cenify as follows: T

L.

2,

R

The name of the corporation is Kiramins Corp. (the “Corporation™)..

Acticle TIf of the Corporation’s Articles of Incarparation is hereby deleted in its

ontirety, with the following substituted in its place,

THIRD:

(2) The total number of shares of capital stock which the

Carporation shall have anthority to issue is Three Hundred Twenty Five
Thousand (325,000) shares of Class A Stack, par value $0.001 per share, One
Hundred Thousand (100,000) shares of Class B Stock, par value $0.001 per
share, and Ten Thousand (10,00C) shares of Preferred Stock, par value of
$0.00] per share.

®) The rights, preferences and limitetions of ¢ach class of

stock of the Corporation, a5 defined above, are set forth as follows:

1
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C Stock and Class B Cominop Stock

). In General. The Class A Stock and the Class B Common Stock
shall be of equal rank and shall be identical in all respects with the same
powers, preferences and rights, and the same qualifications, limitations
or restrictions thereof, except es otherwise specifically provided in the
Articles of Incorporation of the Corporation or any amendment therste.

2. Vating, The holders of Class A Stock and Class B Comwmon
Stock shall each be entitled to one vote for each share held of record on
all matters to be voted on by sharsholders, and the Class A Stock and
Class B Common Stock shall vote together as one class, except as
otherwise provided by law. All voting shall be on a non-cumulative
bagis. Each time thal the Conversion Rate, as such term is defined in
Section $ hersof, is adjusted, the number of votes which a single share
of Class B Common Stock is entitled or will be entitled to cast, upon
issusnee thereaf, shail be similarly adjusted {rounded to the next higher
whole number of votes).

3. Dividends. Subject to provisions of law and the rights of the
Preferred Stock and any other clags or series of stock having a
preference over the Class A Stock then outstanding, cash dividends may
be paid on the Class A Stock as may be declared from time to time by
the Board of Directors, in its discretion, from funds legally avallable
therefor. No cash dividends, however, may be declared on the Class B
Common Stock. Any dividends issued in the form of stock or
distributions of assets, tangible or intungible, would also be issued at
the same rate on the Class B Comman Stock as the Class A Stock.
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4, Liquidatiog and Dissolution. In the event of any dissolution,
liquidation or winding-up of the affairs of the Corporation, after payment
or. provisions for payment of the debts and other liabilities of the
Corporation, and after payment or distribution 10 the holders of Preferred
Stock of the full amount to which they are entitled, the remaining assets of
the Corporation shall be distributed among the holders of Class A Stock
and the Class B Common Stock in one or more steps which shall
coustitute, in the aggregate, a single distribution in accordance with the
following (the “Liquidation Prefirence™):

() First the holders of Class A Stock shall bs entitled to
receive the sum of forty-five thousand dollars ($1,125,000.00) per share;
and

(b)  Next, the holders of the Class B Common Stock shall be
entitled to receive the sum of forty-fivs thousand doflars (§1,125,000.00)
per share; and

(¢)  Last, the balance of the remaining assets shall be
distributed among the holders of the Class A Stock and the Class B
Commen Stock, without preference or pricrity of cae class of stock over
the other, with the amount of such balance to be dismributed in respect of
each share of Clags A Stock to be equal 1o the amount to b distributed In
respact of éach share of Class B Common Stock.

Any such distribution ca the Class A Stock and the Class B Common
Stock under this clause (c) shall be declared coneurrently and shall be
payable on the same dats to sharsholders of record as of the same record
date. A consolidation or merger of the Corporation shall not bo desmed to
constitute a liquidation, dissolution or winding up of the Corposation
within the meaning of this parsgraph,

s. yarsio

{2) 5] The holders of Class B Commen Stock shall
have the right, at their option, to converl (heir shareg of Class B Comnon
Stock into Class A Stock in the emounts and subject to the conditions
hereinafter set forth,

(i) For each fiscal year of the Corporation, the
holders of the shares of the Class B Commen Stock shall have ths right to
convext, on the basis set forth in clavse (&) below, the number of shares of
Class B Common Stock resulting from the following caleulation into
shares of Class A Stock: if the quotient of the net eamings (detannined in
secordance with clause (f) below) divided by the sum of (i) the number of
shares of Class A Stock actually outstanding at the end of such fiseal year
plus (i} 5, is equal to or greater than the Adjusted Threshold Amount
(which, subject to adjustnent as horsinafier provided, shall bte
($105,000.00 prior to the year ended December 31, 1998, $131,250.00, as
adjusted) per share, then up to en aggregats of 5ghares of Class B
Common Stock can, at the eiection of the holder or holders thereof, be so
converted (“Conversion Amount™). This cateulation shall be repeated for

4669565v2
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the next fiscal year, using as the Adjusted Threshold Amount the [ast
Adjusted Threshold Amount which resuited in convertibility of shares
plus $26,250.00. If, for any fiscal year, such quatient docs not equal or
exceed the applicable Adjusted Threshold Amount, no shares may be
converled for that fiscal year, in which case the caleulation for the
following fiscal year shall ugs (a) the Adjusied Threshold Amount in
effect for the last caloulation that did not result in the convetibility of
shares and (b) the number of shaves of Clags A Stock actually outstanding
ut the ond of the fiscal y¢ar for which the caloulation is made plus 5.
Notwithstanding the foregomg, if in any fiscal year the Corporation has
net eamings (as determined in accordancs with clausy (f) below) per share
of Class A Stock (determined by dividing net earnings for such fiscal yoar
by the sum of (i) the number of shares of Clugs A Stock actually
outstanding at the end of such fiscul year and (ii} the number of ghares of
Class A Stock issusble upon conversion of all Class B Common Stock
then remaining outstanding), equal to or grester than $180,000.00 (“Total
Conversion Eamnings™), then the halders of the shares of Class B Common
Stock shall have the right to convert all of such shares of Class B
Commen Stock then remaining outstanding into sheres of Class A Stock.

The Adjusted Threshold Amount, the Total Conversion Bamings, end the
Conversion Amount (as each may be adjusted from time to time as
provided herein) shall each be adjusted, proportionately, in the event of
any adjustment to the Class B Commen Stock in acoordance with clauss
(g) of this Section 5.

(b) All shares of Class B Comman Stock electing to convert
shall be converted based on the dete of issuance thercof, such that the
earliest issued shares of Class B Common Stock shall be converted first,

() The etfective dats for convergion for sach fiscal year for
which the holders of Class B Common Stock shall be entitled to convert
Class B Commen Stock into Class A Stock (the “Conversion Date™) shall
be fixed by resolution of the Board of Direstors within 120 days after
recelpt by the Corporation of the determinaton of net eamings for said
fiscal year by its independent public sccountants in sccordance with
clouse (£) below.

) For each fiscal year in which holders of Cluss B Comnon
Stock are entitled to convert said shares in accordance with clause (a)
above, notice of the right to convert said shares, in a form approved by the
Board of Directors, shall be given by mailing such notice, first class mail,
postage prepaid, not less than 30 nor more than 60 days prier o the
Couversion Date to sach lholder of record of shares entitled to he
converted at his address as the same shall appear on the books of the
Corporation. Each such notice shall (i) specify the Canversion Date and
the manner in which the certificates of Class B Commou Stock are to be
exchanged for certificates of Clags A Stock, (if) state the net eamings per
share for such fiscal year determined in accordance with clavse {f) below,
ond (iii) state the maximum number of shares of Class B Common Stock
held by such record holder which are convertible for such fiscal year.
Failure to muil such notice or any defect therein or in the mailing thereof
shal! not affect the validity of the procesdings for such conversion except
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as to the holder to whom the Corporation has failed to mail said notice ot
except as to the holder whose notice or meiling was defective. Any notlce
which was mailsd in the manner herein provided shall be conclusively
presumed to have been duly given whether or not received by the holder,

(&) The sharea of Class B Common Stock shall be
convertible into fully paid and non-assessable shares of Class A Swock on
the basis of one alare of Cluss A Stack for ¢ach share of Class B Common
Stock surrendered.

& The “net earnings” of the Corporalian in any fiscal yoar
of the Corporation shall be (A) the net income of the Corporation for such
fiscal year, less (B) the agpregate amount of dividends accrued in such
fiscal year upon the ocutstanding shares of Preferred Stock and any other
class of capital stock of the Corporation entifled to preference i the
distribution of dividends vis-a-vis the shares of Clags A Stock of the
Corporation, All calculations pravided for herein, and all determinations
of “net eamings,” shall be made by the fim of independent public
accountants selscted by the Board of Directors (who may be the regular
auditors employed by the Corporation) in accerdancs with ths definitions
sot forth herein and genemilly accepted sceounting principles, Buch
calculations and determinations to be final, binding and conclusive upon
all persons whomsouover,

(8 The Adjusted Threshold, Liquidation Preference,
Conversion Amount, and the Total Conversion Eamings providsd herein
(collectively, “Factars™) shall be subject to the following adjustments:

o ¥f the Corporation shall declare and pay to the
holders of shares of Class A Stock & dividend payable in shares of Class A
Stock, the Conversion Amount in effect immediately prior to the record
date fixed for the determination of sharsholders entitled to such dividend
shall be proportionately increased, snd the Liquidation Preference, Total
Conversion Earnings and the Adjusted Threchold rates in effect
immediately prior to the recard date fixed for the determination of
sharehoiders entitled to such dividend shall be propartionately decreasad,
such adjustment i become effective immediately after the opening of
business on the day following the record date for the determination of
sharcholders entitled o receive such dividend,

(i) If the Corporation shall subdivide the
outstanding shares of Class A Stock into a greater number of shares of
Class A Stock or combine the outstanding shares of Class A Stock itito 8
lesser number shares, or issue by reclassification of its shares of Class A
Stock any shares of the Corpamation, all of the Factors in effect
immediately prior thereto shall be adjusted so that all computations
required by this Section 5 after the happening of any of the events
deacribed above shall be made as if such shares of Class B Common Stack
had been converted immediately prior to the happening of such event,
with such adjustment to become effective immediately after the opening
of busincss on the day following the day upon which such subdivision,
combination or reclassification, as the case may be, becomes effective.

4669565v2
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(iii)  If the Corporation shall be consolidated with or
merge into any other earporation, proper provisions shall bs made as part
of the terms of such consolidation or merger, wherehy the holders of any
shares of Class B Comunon Stock at the time outstanding immediately
prior to such event shall thereafter be entitled to such conversion rights,
with respoct to securities of the Corporalion resulting from such
consolidation or merger, as shall be subsmatially equivalent to the
conversion rights herein providsd for.

(iv)  No adjustment in any Factor shall be required
unless such adjustment would require an increass or decrease of at Jeast
ene-half of one percent of such Factor, provided that adjustments which
by reason of this clause (iv) are oot made shall be carried forward and
token into sceount in the determination as to whether any subsequent
adjustments are to be made. All calculations under this paragraph (g) shalt
be made to the nearest ope thousandth (1/1000) of a share.

) The adjusiments cutlined in g(i) through g(iv)
above are not exciusive aod are not intended ta limit the adjustments that
may be required, in the sole judgment of the Board of Directors of the
Corporation, i order to malntain the propertionality between Class A
Stock and Class B Comumon Stock which exists at the date hereof.
Paragraphs g(i) through g(v) shall not in anmy manner limit the
Cosporation’s ability 1o issue new stock or otherwiss raise additional
eapital

(vi) In the event of eny taxable or non-taxable
distribution of assets, tangible or intangible, owned by the Corporation,
the Liquidation Preference will be reduced proportionately by the per
share value, based on the number of all outstanding shares of Class A
Stock and Class B Common Stock, of the assels distributed. For purposes
of this clause (vi), such value shall equal the average closing price of the
security representing equity ownership of the entity holding such assets
immediately following such distribution on the market on which such
security is traded during the next thinty (30) trading days following the
date of such distribution; provided, however, that if such market price is
not ascertainable because such security is not publicly traded or for any
other reason, then the Board of Directors of the Corporation shall cause an
independent valuation of such asseis to be performed, the result of which
shall be final a3 to the determination of such value,

(h) No fractiona! share of Class A Stock or scrip reprosenting
fractional shares of Class A Stock shalt be issued upon any conversion of
shures of Class B Common Stoek, but in Heu thersof there shall be paid an
amount in cash equal to the applicable fraction of the current market price
{as hereinafter defined) of a whole share of Class A Stock as of the day of
conversion deternined as provided in patagraph (i) below.

(i) For purposes of paragraph (h) of this Section 5, the
curreqt market price of a share of Class A Stock as of any day shalt be
based on the closing price of the sacurity as reported by the New York
Stock Exchangs (the “NYSE™ on the most recent preceding dey for
which such quotations wurs reported by the NYSE; if the fer market
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value of the Class A Stock cannot be thus determined, the current market
price shall be such price as the Board of Direstors shall In good faith
determing,

()] The Corporation shall at sll times reserve and keep
available out of its authorized but unissued sharss of Class A Stock, solely
for the purpase of effecting the conversion of Class B Commeon Stook in
accordance with the terms hereof, the {ull number of whole shares of Class
A Stock then issuable upon the conversion of ell shares of Class B
Camunon Stock at the time outstanding.

{x) Anything  contained hersin o the contrary
notwithstanding, no adjusiments in the number of shares of Class A Stock
issuable upon conversion of any shares of Class B Common Stock as get
forth tn this section shall be made by reason of or in cannection with the
issuance and sale of shares of Class A Stock by the Corporation for cash
or the sale or issuance to empioyeas of the Carparation, or of a subsidiary
or an entity owning mota than 50% of the outstanding Class A Stock of
the Corporation, of Class A Stozk of the Corporation or of aptions to
purchase Class A Stook of the Corporation, pursuant to a plan adopted by
the Board of Dircotors of the Corporation and approved by shareholdess.

O In the event {i} that an independent third party makes
bona fide offer to purchase any subsidiary or operating division of the
Cotporation or a portion thereof; which purchase, if consummated, would
cause the net eamings of the Corporation for the applicable fiscal year to
equal or excesd the then applicable Adjusted Threshold Amount (where
such Adjusted Threshold Amount would not be achieved in the absence of
such transaetion) and (if) the Board of Direstors determines not to approve
such transaction, then at the request of & majority in interest of the Class B
Common Stock the Board of Directors of the Corporation shall effect the
conversion of all Class B Common Stock then outstanding into Class A
Stock in accordance with the provisions of Section 5(a)(ii) hereof.

(tm)  In the event that (i) an independent valuation of any
subsidiary or operating division of the Corporation is performed, the
results of which are such thay a sals of such subsidiary or division would,
if consummated, cause the net earnings of the Corporation for the
spplicable fiscal year to equal or exceed Total Canversion Earnings (and
whers Total Conversion Eamings would not b achieved in the absence of
such sale), and (i) the Board of Directors of the Corporation determines
not to approve such transaction, thea at the request of a mzajority in intersst
of the Clags B Common Stock the Board of Directors of the Corporation
shall effect the conversian of all Class B Common Stock then outstanding
into Class A Stock in accordance with the provisions of Section 5(a)}(i}
bereof.

i Erefeged Stock
The Preferred Stock wmay be issued from time to time in one or more
series, with such distinetive designations as may be statsd in the

resolution or resoluticns providing for the issue of such stock from time
to time adopted by the Board of Dirsctors. The resalution or

4569565v2
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resolutions providing for the issue of shases af a pacticular sesios.shall
fix, subject to applicable laws and provisitie of Anicls THIRD héfeof,

the designations, rights, preferences and’ limitations-of the ‘sharss of

ench such soriss, The authority of the Board of Directors with respect
to each series shall Include, but not be limited to, detsrmination of the

following:

{a) "The number of shares constitmting such series,
including the authority to increase or decrease such number, and the
distinctive designation of such series;

(b}  The dividond rate of the shares of such series,
whether the dividends shall be cumulative and, if so, the dais from
which they shall be cumulative, and the relative rights of priority, if
any, of payment of dividends on shares of such series;

{c) The right, if any, of the Corporation 0 redeem
shares of such series and the tenus and conditions of such redemption;

(d) The rights of the holdars of the shares of such
series in case of a voluntery or involuntary liquidatlon, dissolution or
winding up of the affairs of the Corporation or upon any distribution of
the assets of the Corporation, and the relative rights of priority, if any,
of payment of shares of such series;

) The voting power, If any, for such series and
the tarms and conditions under which such voting power may be
exorcised;

[§3] The obligation, if any, of the Corporation to
retire shares of such series pursuant to a retirement or sinking fund or
funds of a similar nature or otherwise, and the terms and conditions of
such obljgation;

The terms and conditions, if any, upon which
shares of such series shall be convertible into or exchangeable for
shares of stock of any other class or classes or of any other series of the
same class of stock of the Corporation, including the price or prices ar
the rate or rates of conversion or exchange and the terms of adjustment,
if any; and

W) Any other rights, prefefences or lmitations,
qualifications or restrictions of ths shares of such series.

il The Corporation reserves the right to increase or decrease its
authorized capital stack, or any class or geries thereof, and to reclassify
the same, and (o amend, alter, change ar repcal any provision centained
in the Articles of Incorporation under which the Corporation is
organized or in any amendment thersto, in the manner now or hereafter
preseribed by law, and all rights conferred upon shareholders in said
Articles of Incorporation or any amendinent thereto are granted subjoct
to the aforementioncd reservation.
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3 Upon the effectiveness of the foregoing amendment, (i) esch 25 outstanding
shareg of Class A Stock of the Corporation, par valus $.001, shall be combined into one share of
Class A Stock of the Corporation, par value $0.001, and (i} each 25 cutstanding shares of Class
B Common Stock of the Corporation, par value $0.001, shall be combined into one share of Class
B Common Stock of the Corporation, par velue $0.001, Cutstanding shares of Class A Stock and
Class B Common Stock, each with a par value of $0.001, which would otherwise be respectively
converted into a fractional share of Class A Stock or Cluss B Common Stock of the Corporation,
¢ach with a par value of $0.00], will be cancellsd, with the holders of such shares receiving cash
payment equal 10 such share’'s fair value as detormined in the good itk judgment of the
Corporation’s Board of Directors.

4, The date of adoption of the resolution _;.Pproving the combination of ghares of
this Corporation set forth in the foregoing amendment is 2pye /¥, 2012, The Effective Date of ©
the amendment shall be [de = 2012,

5. The foregoing amendment was required to be approved by the shareholders of
the Corporation and the number of votes cast for the amendment by the shareholders was
sufficient for approval in ascordance with Florida Business Corporation Act,

IN WITNESS WHEREQF, the undersigned Chairman of the Board of Directors of the
Corporetion has caused these Articles of Amendment to the Acticles of Incorporation of Kimmins

Corp. to be exeouted as of this |4 %y of _Tung /£, 2012.
KIMMINS CORP.

Francls M. Williams,
Chairman and Chief Exacutive Officer

Joseph M. Williams
Sacretaty

[CORFORATE SEAL)
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