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TO
ARTICLES OF INCORPORATION
OF L2

FIBERGLASS FABRICATORS INTERNATIONAL, INCZ5, 2,
500 Drifiwood La E IR
Destin, F132541 (AR

(present name) e
‘Lj’“::,:::‘ bg.,,.

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida profit corpération
adopts the following articles of amendment to its articles of incorporation:

FIRST Amendmeni(s) adopted: (indicate article number(s) being amended, added or deleted)
Articles of Incoroporation dated 13 day September 1999, articles number number one , two,
three, four, five, six, seven, eight, and nine are deleted and replaced with new articles one, two,
three, four, five, six, seven, eight, nine, ten, eleven, twelve, eighteen and ninteen, attached to this
amendment(s) adopted.

SECOND: If am amendment provides for an exchange, reclassification or cancellation of issued
shares, provisions for implementing the amendment if not contained in the amendment itself, are as
follows: NOTE-—This provision shall not be provided for in this document.

"THIRD: The date of each amendment(s) adoption is the 16 day of October, 2000.

FOURTH : The Director, Ivan E. Lieberman approved and vote for this unamous vote for the
restated articles of incorporation. The amendmeni(s} were adopted by the board of directors without
shareholder action and shareholder action was not required.

Signed this sixteenth day of October, 2000

Chairman of the Board of Directors— m %%M




RESTATED ARTICLES OF INCORPORATIONOF THE
FIBERGLASS FABRICATORS INTERNATIONAL, INC.

"ARTICLE]

Pursuant to the Board of Directors meeting of Fiberglass Fabricators Internationsl, Inc. a
Florida corporation (herein, the “Corporation”), the Corporation hereby adopts these Restated
Articles of Incorporation, which. acc copy the Articles of Incorporation (the “Articles of
Tncorporation”) filed on (it B , 2000 along with the amendments thereto that
a:eeﬁ'ecttodate,andﬂmtarehetebymade. Allsuchamendmentsareinconfomﬁtywiththe
Florida law.

"ARTICLE 2

These Restated Articles of Incorporation (the » Articles”) were, adopted by resolution of the
Board of Directors of the Corporation on the /é day of @e% @2 , 2000,

"ARTICLE 3
The Wmﬂ all amendments and supplements thereto are hereby
superseded by the following Restated Articles of Incorporation (the "Articles™) which accurately

mpythewiretemthereoﬁalongwithanmmdmumheﬁ‘ectm date and the amendments set
forth herein.

ARTICLE 4
The name of the corporation is Fiberglass Fabricators International, Inc.

"ARTICLE S

“The period of its duration is perpetual.

"ARTICLE 6
The corporation is organized to transact any or all lawful business for which corporations
maybeinoorporatedundertheFloﬁdalaw.
"ARTICLE 7

-Themrpomﬁonwﬂlmtbeginbnsimssmﬁlﬁhasreceived.ﬁ:rissumgﬁssbm&s
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* consideration of the valuc of ONE THOUSAND DOLLARS, ($1,000.00) consisting of money,
labor done, or property actually received.

"ARTICLE 8

The street address of the corporation’s initial registered office is: 500 Driftwood Lane,
Destin, FL 32541, and the name of its initial registered agent at that address is Ivan Licberman.

"ARTICLE 9

The number of directors constituting the initial Board of Directors is one, (1). The name and
addremof&cpemonwhowiﬂserveasdﬁwtormﬂmeﬁﬂanmﬂshmehoﬁagmahgorumﬂ
their successors are elected and qualified is: o ] , ,

Ivan Licberman
Fiberglass Fabricators International, Inc.
500 Driftwood Lane
Destin, FL 32541

The directors shall have the exclusive right, to amend, repeal and/or adopt the Bylaws of the
Corporation. The shareholders have no right to amend, repeal and/or adopt the Bylaws of the
Corporation.

'ARTICLE 10
“The incorporators' name and address is:
Ivan Licberman
Fiberglass Fabricators International, Inc.
500 Driftwood Lane
Destin, FL 32541
"ARTICLE 11
"Right to Indemnification; Limitation of a Director's Liability

11.01. To the maximum extent permitted by the Florida law, the Corporation must

indemnify any present or former director or officer, and may (in the Board of Directors' sole

discretion) indemnify any present or former employee or agent of the Corporation, against all
me&judgneﬂadecm&ﬁm&wwlﬁe&orothmamouﬁsmﬂhmﬁsfacﬁomhseﬂemm

" CAWINDOWS\TEMP'Restated Articies of Incorporation for Fiberpiass Fabricators Inc.doc



.. of; or in connection with the defense, of any pending or threatened action, suit, or, proceeding, civil
orerimina],towhichheorshe'mormaybemadeapartybyreasonofhavingbeenadirector,
officer, employee, or agent of the Corporation. The rights of indemnification granted to the Board
of Directors under this Article 1 of these Articles 11.01 shall be automatically increased to be
consistent with applicable law for indemnification of a present or former officer or director of the
Corporation,orfor-—inﬂwsolediscreﬁonoftheﬁoardofbkectom—lrdamiﬁ@aﬁonofapresent
or former employee or agent. In all instances, the Board of Directors shall have the sole discretion
to determine whether, or not to indemnify an employee or agent under this Article 11.01. Without
ﬁnﬁaﬁomﬁe&rms“memes"shaﬂhchdeaﬂmmselﬁe&ge%wﬁn&mfeeamMmﬁs,mﬂ
any other costs of a similar nature. The Corporation shall not, however, indernnify any agent or
anpbyeeumﬂadaemﬁmﬁonthmmdennﬁﬁcaﬁonmpmbhmbeenmdebymepmcedm
and according to the standards set forth in the Bylaws of this Corporation. :

" Written Demand for Indemnification

11.02. Any officer or director who is entitled to indemnification from the Corporation may
mzke a written demand on the Board of Directors by serving the written demand on the President
or the Secretary (unless the President and Secretary are both making the demands, in which case
service may be made or any other officer of the Corporation or upon the Board of Directors). [fthe
BoardofDirectorsdoesnot,withinFlF’I‘EEN(lS)daysaﬂerserviceofthewrittendemand,
determﬁ:ethatﬂwoﬁcerord&ectorisentitledtoindemniﬁcation,theoﬂicerordirectormy,
withinSD{TY(GO)daysfollowingthedateofserviceofthedemand,applytoacourt,ofgeneral
jurisdiction in the county where the Corporation maintains its principal office to consider whether
ornottheoﬁoerordirectorhasmettbestandardssetfoﬁhhtheBylawsofthisCorporationasthe
permissibility of indemnification. If'the court determines that the conduct of the officer or director
wassuchastometthosestandards,thecom‘tsballordertheCorporationtoindemniﬁrtheoﬂicer
or director to the same extent as if the Board of Directors had originally made the determination.

Limitation on Directors’ Liability

11.03. No director of the Corporation will be liable to the Corporation or its sharcholders
ﬁ:rmnetarydanmgesforactsoromissionsthatoccurinanydirector’scapacityasadirector.This
Article 11.03 does not limit any director’s liability for acts or omissions for: (1) abreach of the
duty of loyalty to the Corporation or its shareholders or members; (2) a bad-faith breach of 2
director’s duty to the Corporation, intentional misconduct, or a knowing violation of the law; (3) a
transaction from which a director received an improper benefit, whether or not the benefit resulted
from an action taken within the scope of the director's office; or (4) an act or omission for which a
director’s liability is expressly provided by statute. The limitation of a director's liability under this
Article 11.03 shall be construed to grant to each director the maxinmum limitation permitted by law.
Thescopeofthis!imitaﬁonof!iabﬁityshaﬂbehmeasedbyanyclmgeinappﬁcable(mghw.
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ARTICLE 12
"Cumnlative Voting; Preemptive Rights
Cumulative voting of shares of the Corporation is denied. The sharcholders shall not have
preemptive rights to acquire additional or treasury shares of the Corporation.
"Exhibit A

"REQUIREMENTS OF CAPITALIZATION

"ARTICLE 13
'SHARE STRUCTURE
"Classes of Shares

13.01. The Corporation may issue two classes of shares, designated as (I) Common Shares
and (Il) Preferred Shares. The Corporation may issue a total of TEN MILLION (10,000,000)
shares. The authorized number of Common Shares Is NINE MILLION (9,000,000) shares, and the
par value of each Common Share is ONE-TENTH of ONE CENT ($0.001). The authorized
number of preferred Shares is ONE MILLION (1,000,000) shares and the par value of each
Preferred Share is ONE-TENTH of ONE CENT ($0.001). All shares must be issued as fully paid,
nonassessable shares,

Preferred Shares

13.02. The Preferred Shares authorized by these Articles will be issued from time to time
and are hereby designated as “8.0% Cumwlative Convertible Preferred Shares.” These Preferred
Shares are entitled to receive dividends at the annual rate of EIGHT PERCENT (8.0%) in
accordance with Article 14, are redeemable as provided in Article 16, and are convertible to
Common Shares as provided in Article 17. The Preferred Shares are otherwise subject to the
provision of this Article I3 and the Board of Directors may, in their sole discretion, fix additional
provisions as provided in Paragraph 13.03.

'Authority of Board of Directors to Fix Terms of Preferred Shares
13.03. The Board may, to the full extent permitted by applicable Iaw, fix all terms of the
Preferred Shares not otherwise set forth in these Articles. These terms must not, however, conflict
with the provisions in these Articles applicable to the Preferred Shares.

"Common Shares

13.04 Subject to the relative rights and preferences of the Preferred Shares, and to the
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. limitations described herein of the Common Stock shares, as fixed by and pursuant to these
Anticles, the holders of the Common Shares are entitled to: (a) vote at all meetings of shareholders,
in all proceedings for the election of Directors and for all other purposes permitted under Florida
law. Each bolder of a Common Share is entitled to one vote for every share of record in that
shareholder's name, to receive such dividends as may from time to time be declared by the Board of
Directors oftheCorporationmdpaidupontheCommonSharo&andshareratablthtbe
distribution of assets upon any liquidation of the Corporation.

13.05. So long as any Preferred Share is outstanding, and at any time after all cumulative
dividends for all previous dividend periods have been paid (or a sum sufficient for their payment
has been set apart) on the Preferred Shares, and after declaring and setting aside a sum sufficient for
the payment in full of the quarterly dividend on the Preferred Stock for the then current dividend
peﬁod,dividendsmaybedeclaredontheCommonSlmwandonshareswithpreferencesasto
dhﬁmdsoramﬂsjmhrormbrdhﬂemmemsmsmybem&edmpmchasedam
held by the Corporation.

"ARTICLE 14
"DIVIDENDS
“Time for Payment

14.01. The Preferred Shareholders are entitled to receive dividends, out of any funds
legallyavaﬂabieﬁorthatpmpose,asdec!aredbytheBoardofDirectors,attheratespeciﬁedin
Article 13.02. Thesedividendsarepayableonthelastdayoftheﬁrstmonthofeachcalendaryear.
However, the first (1%) dividend on the issue of any Preferred Share is payable on the next anmual
dividend-payment date following the expiration of thirty (30) days after the date that the Preferred
Share is issued. Dividendsnmy,inthesolediscreﬁonoftheBoardofDﬁ'ectom,bepaidﬁ:
Common Shares, with each Common Share valued at the (I) the greater of TWO AND NO/100
DOLLARS ($2.00) per Common Share, or (II) the greater of the most recent sales price or current
market value of 3 Common Share.,

"Cumaulative Rights

14.02. As long as any Preferred Shares are outstanding, no dividend, whether in cash or
property, may be paid or declared, nor may any distribution be made, on any Preferred Share, nor
mymmefermdShmsbepmhasedorotheﬂﬁsemqu&edforwhebyﬂwComomﬁommkss
all dividends on the Preferred Shares for all past quarterly dividend periods and for the then-current
quarterly period have been paid or declared, or a sum sufficient for their payment set apart. This
paragraph does not prohibit a dividend or Preferred Shares in exchange for, or through applying the
proceeds of the sale of, Preferred Shares.
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LIQUIDATION PREFERENCES
'Not Applicable, to Merger

15.01. A merger of the Corporation or the lease or conveyance of all or substantially all of
its assets is not considered a liquidation, dissolution, or winding up of the Corporation’s affairs
within the meaning of this Article 15.

‘Voluntary Dissolution

15.02. On any voluntary dissolution, liquidation, or winding up of the Corporation’s affairs,
the Preferred Shareholders are entitled to be paid in full TWO AND NO/100'S DOLLARS ($2.00)
per Preferred Share, plus all accrued dividends (whether or not earned or declared) to the last
distribution payment date, before any distribution or payment may be made to the Common
Shareholders,

“Involuntary Dissolution

15.03. On any involuntary liquidation, dissolution, or winding up of the Corporation's
affairs, the Preferred Shareholders are entitled to be paid in full an amount equal to TWO AND
NO/100°s DOLLARS ($2.00) per Preferred Share, together with accrued dividends (whether or not
declared) to the last distribution or payment date, before any distribution or payment may be made
to the Common Shareholders.

“Insufficient Assets

15.04. If on any voluntary or involuntary liquidation, dissolution, or winding up of the
Corporation's affairs, the corporation’s assets are insufficient to permit full payment to the Preferred
Shareholders as provided in these Articles, then the Preferred Shareholders must share ratably in
any distribution of assets in proportion to the full amounts to which, they would otherwise be
entitled.

"Sufficient Assets
) 15.05 If on any liquidation, dissolntion, or winding up of the Corporation's affairs,
payment has been made in full to the Preferred Sharehokiers according to Article 15.03 the
Corporation's remaining assets and funds must be distributed equally to all outstanding
shareholders (Common Sharcholders and Preferred Sharchoklers), share for share.
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ARTICLE 16
REDEMPTION

Conditions of Redemption

16.01. ThePrefenedShar&smyheredeemd,inwholeorinpaﬂattbeCorporaﬁon‘s
option, by the vote of its Board of Directors. If redemption takes place before January 1, 2002, the
redemption price shall be TWO AND NO/DOLLARS ($2.00) per share, together with all accrued
dividends to the redemption date. If redemption takes place on or after January 1, 2002, the
redempﬁonprkeshaﬂbeatmchanwmuasdﬁenﬁmdbytheBomdofDﬁeaom(ﬁnmmevem
less TWO AND NO/100's DOLLARS ($2.00) per share, together with all accrued dividends to the
redemption date). All redemptions shall be subject to the following conditions:

(a) Partial Redemption. If fewer than all of the Preferred Shares are to be redeemed, the
Board of Directors shall specify the method (including, without limitation, by lot or pro rata) of
redemption, hﬂ:esolediscretionoftthoardofDﬁectorsandmymbjectitmmyother
provisions of convenience rot inconsistent with these Articles. _

(b) Notice. The Corporation will mail, postage prepaid, notice of any proposed
redemption, not fewer than THIRTY (30) days ror more than FORTY-FIVE (45) days before the
date the Board of Directors fix for the redemption. The notice is sent to each record holder of the
He&rmdShmestoberedeemdatther&mdShmehoﬁa’saddr&ssasﬂappwsonme :
Corporation’s books. The redemption notice must include the following information: (1) the
PreferredShm‘&sthataxetoberedeemed;a)thzdateﬁxedﬁ:rredempﬁon;(3)theredemption
price;and(4)th5phcewhereﬁwheﬁened8hmeholdersmyohminpaymemofthemdcmpﬁon
price on surrendering their Preferred Share certificates.

(c) Deposit. The Corporation may deposit (on or before the date fixed for redecming the
Preferred Shares) a sufficient amount of money for redeeming the Preferred Shares that have been
caﬂedﬁormdemﬁonimoabmkornustmnmmyasuansferagemmmmeagmw
deﬁvermﬁceofmdempﬁonaMmpayﬂwredempﬁonmkemPrefenedShmehoﬂusasﬂwy
surrender their Preferred Share certificates. The Corporation will provide the transfer agent with a
list, certified by an officer of the Corporation, of the Preferred Shareholders whose Preferred Shares
bave been called for redemption. If the Corporation makes such a deposit, then, at the time of the
deposit: (1) the Preferred Shares called for redemption are consklered redeemed; (2) dividends or
the Preferred Shares immediately cease to accrue; (3) the deposit is considered to constitute full
pwmmofﬁnowemdShmwthe&mspwﬁvehoHem;@)therﬁermdShmmwmmbng&
be considered outstanding: and (5) the holders of the shares cease to be stockholders of the
Comoraﬁonwﬂhrwpeﬂtothe?mﬁnedSharesmdhavemﬁngwﬂhr&@mwthehe&ned
SharesexcepttoreceivepaymeﬁoftheredempﬁonpﬁceofthehefenedSharmuponsmendeﬁng
t&ceﬁiﬁeMsmpmenﬁngﬁeheﬁmdShamwﬂhoﬁﬁﬁmﬁormyoﬂmmmpwsﬂhmand
wﬂhomtheﬁghmemcisemyeﬁsﬁngwmemionofmym&md%memﬂedﬁnmdempﬁom
Any funds so deposited that are not required for redeeming the cafled Preferred Share must be
returned to the Corporation at the end of six (6) years, and the holders of Preferred Shares called for
mdemtioncanthaeaﬂerobtahpaymtonlyﬁromtheCorpotaﬁon.



Reserving Common Shares for Conversion
17.04. The Corporation must at all times reserve out of its authorized, but unissued,

Common Shares the full number of Common Shares that would be deliverable on converting all
Preferred Shares from time to time outstanding so that it can convert all of its Preferred Shares.

" Automatic Conversion

17.05. The Preferred Shares will be automatically converted into Common Shares in the
event of an underwritten public offering of Common Shares prior to December 31, 2000 at a price
per share that is not less than three (3) times TWO AN NO/100’s DOLLARS ($2.00).

‘Registration Rights

17.06. After an underwritten public offering of the Corporation's Common Shares,
Common Shareholders holding FIFTY PERCENT (50.0%) of the Common Shares issued or
issuable upon conversion of the Preferred Shares may “piggy back” on all registration statements
filed by the Corporation, and the Corporation shall be entitled, upon advice of its underwriters, to
accordingly reduce the numbers of shares proposed to be registered. All registration expenses
(exchﬁngmderwﬁﬁngdiscoﬂsmdmmmisshm)shaﬂbepaﬂbytheComomﬁonﬁ)rmy
“pigey back” registration. The registration rights may be assigned by Common Shareholders to
any single purchaser of the Common Shares or the Preferred Shares. Other provisions shalf be
wmmmpmmmmmmmmnmmmmmmm
the effect of withdrawn registrations, cross-indemnifications, the Corporation's ability to delay the
ﬂhgofdemndmgishﬂionsforaperbdofninety(%)days,therequﬁenmmthmmeregisu'ation
statement be kept effective for ninety (90) days, underwriting arrangements, and other reasonsble

provisions.

'ARTICLE I8
'VOTING RIGHTS
‘Shareholders’ Mestings

18.01. Except as otherwise provided in this Article 18, the holders of Common Shares
have the exclusive rights to notice of shareholders’ meetings, and to vote at shareholders’ meeting.

" After Tax Profit Date

18.02. On the day after the date that the Corporation has made an After Tax Profit for
THREE (3) consecutive calendar quarters (hereinafter, the “After tax Profit Date™), the Preferred
Shareholders shail then —andonlyﬂm-havethepowermexetc'setheﬂghtsd&scn'bedinégigh
18.03 of these Articles. For purposes of these Articles, an “After Tax Profit” occurs when a
positivenumberc:dstsaﬁermmpmingaumvmuc(bminmevemincludhgmycapﬁﬂ
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.~ contribution), plus all retained earnings, less all operating, general, administrative and other
expenses, and less all taxes paid (but excluding any carryover of any tax loss from previous years)
or the Corporation, as determined under General Accepted Accounting Principles. For purposes of
determining under Article 18.03 whether any quarterly dividend on any Preferred Share is
outstanding, those quarterly dividends accruing before the After Tax Profit Date shall not be
considered in determining the unpaid accrued dividends on the Preferred Shares until THREE (3)
calendar quarters following the After Tax Profit Date.

Preferred Shareholders’ Right to Elect Directors When Dividends Not Paid

18.03. Ifat any time, or from time to time, accrued dividends on the Preferred Shares have
not been paid in an amount equivalent to SIX (6) full quarterly dividends on any Preferred Share at
thetimeoutstanding,thenthe?refcrredSharchoIders,voﬁngsepmatelyasaclass,mayelect'rwo
(Z)dh'ectorstotheBomﬂokaecm:s,ormchlargernmberasisrequconstituteONE
THIRD (1/3) of the entire Board of Directors. This right does not arise if the unpaid dividends
have been declared and a sum sufficient for their payment set aside. The Common Shareholders,
voting separately as a class, shall elect the remaining directors. The Preferred Shareholders’ right
meMthe&d&edommybeemdsedumﬂdWidMOnthePrefemdShmmhmebempaﬂor
mi!ﬂmdssuﬁcienttopaythemhavebeendepositedintmstsothatonlyTI-lREE(.‘i)orlesssuch
quarterly dividend payments are unpaid or have not been deposited in trust. ‘When all but THREE
(3) or less quarterly dividend payments are in default, or sufficient funds have been deposited in
t!ustinanamounttopayailbutTHREE(3)orlessquarterlydividendpmmnts,thePreferred
Shareholderswﬂlbehnmdiatelymxlﬂomaﬁeaﬁydivmedoftheirmﬁng rights.

If at any time, or from time to time, accrued dividends on the Preferred Shares have not
beenpaidinanamounteqtﬁvalenttoTWELVE(IZ)ormreﬁﬂlqumterlydividmdsonaﬂ
Preferred Shareholders at the time outstanding, then the Preferred Shareholders, voting separately
as a class, may elect such number of directors as to constitute 2 MAJORITY to the Board of
Directors. This right does not arise if the unpaid dividends have been declared and a sum sufficient
of their payment set aside. The Common Sharcholders, voting separately as a class, shall elect the
remaining directors. The Preferred Shareholders’ right to elect their directors may be exercised
mﬁldﬁideﬁsonmer&uedShar&shavebempaidhmﬂormﬂﬁm“uiﬁcknttopaymem
have beendepositedintrustsothatonlyEI(}HI'(S)orlesssuchquarter}ydividendpaymcntsare
unpaid or have not been deposited in trust. When EIGHT (8) or less quarterly dividend payments
mindeﬁultorsu:ﬂicientﬁmdshavebeendeposedintrustinanamom:ttopayaﬂbutEIGHI‘(S)
or less quarterly dividend payments, the Preferred Shareholders will be immediately and
automatically divested of their voting rights to have 2 MAJORITY of the Board of Directors (but as
hngasmmmmlTIREE(S)qummydividmdpaymemSaehdeﬁnh,shaumahtahmeﬁgm
voting separately as a class, to elect TWO (2) directors to the Board of Directors, or such larger
mnnberasisreqlﬁredtoconstituteONETI-HRD(IIS)oftheemireBoatdofDirectors).

"Procedare for Electing Directors
18.04. Ifa condition exists under Article 18.03 for the Preferred Shareholders to elect any
directors, then the Preferred Shareholders may exercise their right to elect directors at any annual

shareholders’ meeting or within the limitations of this Article 18 04, at a special sharcholders'
meeting held for this purpose. The Preferred Shareholders may call a special shareholders’ meeting
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i the date on which this right to-vote for direstors arises is more than NINETY (90) days before the
date of the nex: anmual sharcholders' mesting, as established by the Bylaw. In such case, the

PERCENT (5.0%) of the outstanding Prefesred Shares, setting forth those Preferred Sharcholders’
mﬂforaspechlnmthg.ﬁ&&eﬁdﬂmuﬁmﬂthesp&hlmeﬁngofandm&oﬁﬂ&mbe
heﬁwiﬂ:ianﬂRTYGO)daysaﬁatbePreﬁeuedSharehomm'reqmisdemandinthe
meﬁngmﬁcesstatetbatthepmposeofthemeﬁngistoelectanewBoardofDirectorstoserve
mﬁltbem:ﬁamuﬂshmeholdzxs’meeﬁngorunﬁlthcsuccessomofﬂmsedirec&mamehctedand
quaﬁfy.TheCorporationmustmilmﬁoeofthespecialshareholders'meﬁngtoeachshareholder
noti:‘ewerthanTEN(10),normorethan'ﬂ-}]RTY(BO),daysbeﬁ)rethedateofﬂmemﬁng. The
termofoﬁiceofalldirectorsterminat&sattheﬁmethatamwﬂoardofbirectorsiselectedatany
special shareholders’ meeting beld to elect a new Board of Directors, even though the director’s
term may not have expired. If a quorum (as defined in Article 18.06) of the Preferred Shareholders
ismtpr&sentatthespecialshareholders‘meeting,inpersonorbypmxy,thentheCommon
Shareholders, if a quorum of Common Shareholders is present, may temporarily elect the directors
whom the Preferred Shareholders were entitled to, but failed to elect. Those directors will be
designatedashavingbeentempomrilyeiected,andtheirtermofoﬁoewﬂlexpireassoonastheir
successors are elected by the Preferred Shareholders as provided in this Article 18. ‘Whenever the
Preferred Shareholders are entitled to elect directors, any such Preferred Shareholder may, ma
reasonable manner during regular business hours, in person or by a duly authorized representative,
examine and make transcripts of the Corporation's stock records for the Preferred Shares to
commumicate with other Preferred Shareholders with respect to exercising the right of election.

‘Divestment of Voting Right

18.05. Whenever the Preferred Shareholders are divested of their voting right which are
provided in Article 18.03 any Common Shareholder may call a special meeting to elect directors to
teplaoethosedirectorswlﬁchwereelectedbythePrefenedShmholders. In such instance, the
PmsideﬁmustmﬂaspecialmeeﬁngoftheComnSharehoﬁerswkbmmTY(%)daysaﬁer
arequ&ﬂtthatissignedbymyCommnnShamholdﬂforaspecialmethghasbeendeﬁveredtothc
Corporation at its principal office. The meeting must be beld no less then TEN (10) days, nor no
moretha:n'l‘}ﬂRTYGO),daysaﬁerdeliveryofﬂmrequ%t;thepmposeofthemeetmgwﬂlbeto
elect the number of directors that the Common Shareholders may then elect. These directors will
meuﬂﬂﬁemﬁmﬂmeeﬁngormﬁltheﬁmmmelmtedmdquﬂﬁy.%ﬁrmof
oiﬁccofanydkedormtmebﬁedﬂthisspedalmethgmmmnawcwssorisclmd
andqualiﬁf,eventhoughthetennforwhichthcdir%rwasoﬁgimﬂyebctedmaynothave
expired.

"Quorum

18.06. At any annual or special shareholders' meeting held to elect directors when the right
of Preferred Shareholders to elect directors has arisen, the presence in person or by proxy of the
holders of FIFTY PERCENT (50.0%) of the outstanding Preferred Shares is required to constitute a
quorum for the Preferred Sharcholder to elect directors. The presence in person or by proxy of the
holders of FIFTY PERCENT (50.0%) of the outstanding Common Shares is required to constitute a
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.~ quorum for the Common Shareholder to elect the remaining directors, or for Common Shareholders
to temporary elect directors whom the Preferred Shareholders cannot at the time, for want of a
quorum, elect. Birt the MAJORITY of the shareholders of any class of shares who are present in
person or by proxy may adjourn the meeting for that class to elect directors from time to time, fora
period of fewer than TEN (10} days, without notice other than announcement at the meeting. No
delay or failure by the shareholders of either class of shares to clect the members of the Board of
Directors whom the holders may elect will invalidate the election of the remaining members of the
Board by the shareholders of the other class of shares.

-Filling Vacancies In Board of Directors

18.07. If, while the Preferred Shareholders may elect directors, one or more vacancies
develop on the Board of Directors between annual shareholders” meetings, then:

(a) The vacancy or vacancies in the directors whom are elected for the sharcholders of a
particular class is filled by a MAJORITY vote of all the directors then in office, even if the
directors constitute less than 2 quoram, on nomination by a MAJORITY of the remaining directors
elected by the sharcholders of that class or their successors, or by the sole remaining Director
whom was elected for the holders of the class or succeeding a director so elected; or

(b) Ifthe vacancy is not so filled within THIRTY (30) days the President must call a
special meeting of the shareholders or that class, and the vacancy or vacancies will be filled at that
special meeting.

"ARTICLE 19
'PROTECTIVE VOTING PROVISIONS

19.01 While any Preferred Shares are outstanding, the Corporation may not do any of the
following without first obtaining the consent either in writing or by affirmative vote at a meeting
called for that purpose, of the holders of at least FIFTY PERCENT (50.0%) of the total number of
outstanding Preferred Shares:

(2) Change of Preference. With respect to these articles, change, amend or repeal any
provisions applicable to the Preferred Shares that adversely and materially affect the preferences to
any payment or voting right of those shares,

(b) Increase In Shares. Increase the presently authorized number of Preferred Shares or
authorize any stock (or any security convertible in stock) ranking on a parity with the Preferred
Shares. However, the Corporation may authorize a new series of Preferred Shares for the purpose
of redeeming or retiring all of the outstanding Preferred Shares.

(¢) Authorization of Prior Stock. Authorize any shares (or any security convertible into
shares) ranking prior to the Preferred Shares. But this provision does not limit the Corporation's
right to authorize any shares of any class with preference or priority over the Preferred Shares, for
the purpose of redeeming or retiring all of the outstanding Preferred Shares.
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: (d) Merger. Merge with or into any other Corporation, except 5 whoﬂy owned submdmry
with no fanded debt or stock outstanding in the public's hands. This prohibition alse applies to
selling or leasing all or substantially all of a Corporation’s property or assets.

. .The igned hav these Restated Articles of Incorporation on this the
du::?tﬁlgmd' aefetiited o000, es o tporation on
@miﬂ’zw{eﬂwﬁ/ >

‘AN LIEBERMAN, INITIAL DIRECTOR

BEING ALL OF THE INCORPORATORS AND INITIAL DIRECTORS OF FIBERGLASS
FABRICATORS INTERNATIONAL, INC.
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