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ARTICLES OF INCORPORATION OF w2
AZZARELLI BUILDERS, INC. > %

e dk ko e ke s e o e ok ok ke kR Kk ko o A Ak ek R R W

AZZARFILI BUILDERS, INC,, a Florida corporation (the “Corporation™), hersby
ceritfies as follows:

1. The Asticles of Incorporation of the Corporation are hereby amended by deleting
the present form of Article IV in its entirety and by substitnting, in leuy thereof, the fHllowing:

“ARTICLEIV

CADITAL STOQCK

The total number of shares of all classes of capitsl stock which the Corporation shall be
authorized to issue is 10,000, of which (i} 7,500 shares shall be common, stock, having a per
value of $.00] per share ("Common Stock™), and {if) 2,500 shares shall be preferred stock,
baving a par value of §.01 per share. The authorized shares of preferred stock can be divided
into series, and, by executing this amendment, the Corporation is creating a series consisting of
1,000 shares, which shall be known a3 the Series A Preferred Stock (herein referred to as “Serjes
A Preferred Stock™).

The following is a description of the Lmitations end relative rights of the respective
classes of anthorized capital stock and a statement of the preferences, voting powers, relative,
participating, optional or other special rights and privileges and the qualifications, limitations and
resirictions of the respective classes of anthorized capiral stocic

A, PREFERRED STOCK
1 VOTING

a, Except as may be otherwise required by law or as otherwise set forth in
these Articles of Incorporation, the Preferved Stock shall vote together with all other classes and
series of votng stock of the Corporation 58 a single eclass on all aclions to be tzken by the
stockhelders of the Corporation, insiuding, bot not limited to, actions amending these Articles of
Incorporation to increase the number of authorized shares of Common Stock, irrespective of any
provisions of the Florida Business Corporation Act to the contrary. Each share of Preferred
Stock shall cntitle the holder thezeof to one vote per share.

b. 30 long as any shares of Series A Prefiyred Stock are outsianding, the
Corporation shall pot without first obtaining the approval (by vote or written consent, as
provided by law} of the holders of at least a majority of the then outstanding shares of Series A
Preferred Stock:
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{1}  materially alter or change the rights, preferences or
privileges of the Series A Preferred Stock, as set forth in these Articles of Incorporation, or
increase o decrease the tofal nurober of anthorized shares of Serics A Preferred Stock; or

{2) authorize {(A) the creation of any class or series of any
equity security of the Corporation having vights, preferences or privileges senior to, or on parity
with, the Series A Preferred Stock or {B) the reclassification or medification of any class or
series of any equity security of the Corporstion in a2 manner that would resulf in such class or
series having rights, preferences or privileges senior {0, or on parity with, the Series A Preferred
Stack,

including the date of i Issuance of e:a,ch share of Sc::ms A Prefcrred Stock 0 the redemption of the
Series A Prefarred Stock, the holders of shares of Series & Preferred Stock shall be entitlied to
receive, prior to and in preference to any declaration or payment of any dividend on any other
shares of capital stock of the Corporation, a cumulative dividend for each such shate at a rate per
anmum equal to six percent (696) of the Stated Value (as defined herein) thereof, payabie
annally on the second Menday of January of each year, in cash, to the extent funds are legally
gveilable therefor in accordance with the Florida Business Corporation Act. Such dividends
shall acscrue whether or not they have been declared and whether or not there are profits, surplus
or other funds of the Corporation legally available for the payment of dividends. The date on
which the Corporation initially issues any share of Scries A, Preferred Stock shall be deemed 1o
be iis “date of issnance” regardiess of the number of times transfer of such share is made on the
stock records maintained by or for the Corporation and regardless of the number of certificates
which may be issued to evidence such share.

b. Restrictions og Otber Dividends. Notwithstanding any provision in
tnese Anicles of Incorporation to the conirary, so long 8s any shares of Series A Preferred Stock
are outstanding, in no event shall the Corporation acerue, declare or pay dividends on any shares of
capital stock of the Corporation, other than Series A Preferred Stock, in amy year unless the
apgregate dividends have been paid in full on all Serics & Preferred Stock for the current and ail
preceding years.

oI LIGUIDATION

EN Upon any lguidation, dissolution or winding up of the
Corporation, whether voluntarily or involuntarily, the hoiders of the sharves of Series A Preferred
Stock shall be paid, before any payment shall be paid to the holdess of any stock ranking in
liguidation junior to the Series A Preferred Stock, an amount for each share of Series A Preferred
Stock held by such holder equal to the sum of {1) the Stated Value thereof and (2) an amgunt
equet to dividends accrued but unpaid thereon, computed 1o the date payment thereof is made
available (such applicable amount payable with respect to a share of Serics A Preferred Stock

being sometimes referred to as the “Indivigpal Serjes A Preferred Ligujdation Preference
Payment” =nd with respect to al] shares of Series A Preferred Stock in the aggrepate being

sometimes refetred to as the “Aggregate Series A Lignjdation Preference Payment™. Ifupon
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such lguidation, dissolution or winding up of the Corporation, whether voluntarily or
involuntarily, the assets to be distributed among the holders of shares of Series A Preferred Stock
shall be insufficient t0 permit payment to the holders of Series A Preferred Stock of an aggregate
amount equal to the Aggregate Series A Liguidation Preference Payment, then the entire assets
of the Corporation to be so distributed shall be distributed ratably among the holders of Serfes A,
Preferred Stock (based on the Individual Series A Liguidation Preference Payments due {o the
respective holders of Series A Preferred Stock). Upon sny liguidation, dissolution or winding op
of the Cotporation, whether voluntarily or involuntarily, after the holders of Series A Preferred
Stock shall have been paid in full the Aggregate Series A Preferved Liguidation Preference
Payment, the remaining net asseis of the Corporation shall be distibuted as provided in
paragraphs b and ¢ of this Sectiop Ifl.

b, Uporn any Hguidation, dissolution or winding up of the
Corporation, immediately after the holders of Series A Preferred Stock have been paid in fuil the
Aggregate Series A Liquidation Prefercnce Payment pursuant to paggstapll g above, the
remaining pet asseis of the Corporation svailable for distribution shall be distributed pro-rata
among the holders of shares of Common Stock.

e, Whenever the distribution provided for in this Sgetion IUT shall be
payable in property other than cash, the value of such distribution shsli be the fair market value
of such property as determined in good faith by the Board of Directors.

IV. CONVERSKONS

The shares of Preferred Stock are not convertible imto commen stock.
V. REDEMPTION

The shares of Preferred Stock shall be redeemed ag follows:

a Opiional Redemption. The Corporation shall, at any time, have the
right at its election to call or to redeem ail or any shares of Series A Preferred Stock. Upon
approval and notice by the Corporation’s Board of Directors (the “Series A Redemption
Notice™), the Corporation shall redeern all of the then cutstanding Series & Preferred Stock on
such date set forth in the Series A Redemption Notice (the “Serics 4 Redemption Date™. All
holders of Series A Preferred Stock shall deliver to the Corporation during reguler business
hours, at the office of any transfer agent of the Corporation for the Serics A Preferred Stock or at
the principal office of the Corporation or at such other place as may be designated by the
Carporation, the certificate or certificates for the Series A Preferred Stock fo be redeemed on the
Series A Redeniption Date, duly endorsed for transfer to the Corporation (if required by if) on or
before the applicable Series A Redemption Date, Each redemption of Series A Preferred Stock,
shall be made pro rata (so that the number of shates of Scries A Preferred Stock held by each
registered owner whose shares are being redeemed shall be reduced in an amowmt which shall
bear the same ratio to the fotal number of shares of Series A Preferred Stock being redeemed as
all such shares then held by such registered owner bears to the aggregate number of shares of
Series A Preferred Stock then outstanding).
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b, Redemptiopn Pricg and Pavment. The Series A Preferred Stock 1o
be redeemed on the Series A Redemption Date shail be redeemed by paying for each share in

rash an amount equal to (a) the Stated Value per share of sach such share, plus (b) ant &mount
equpl o fhe total azgount of (i) all dividends acorued and mmpaid on each such share to the date
such share is redeetned, whether or not declared, and (i) all other dividends declared and urpaid
on each such share through the date of actual redemption, such amownt being referred to a5 the
“Series A Redempifon Price”. Such paymesnt shall be made in full on the Series A Redemption
Date to the holders entitled therets with respect to their shares being redeemed on such date.

Redemption Motice shall be addressed to each hcldar of Senes A Pre:fen'ed Stﬁck at his address
s spown by the records of the Corporation. From aund after the cloge of businass on the Series A
Redemption Date, as applicable, unless there shall have beem 2 default in the payment of the
Series A Redemption Price, all rights of bolders of shares of Bcries A Preferred Stock to be
redeemed on the Szries A Redemption Date, {except the right fo receive the Series A
Redemption Price, as applicabie) shall cease with regpect to such shares, and such shares shall
vot thereafter be ransfemred on the books of the Corporation or be desmed 1o be outstanding for
any purpose whatsoever. If the funds of the Corporation legally available for redemption of
Series A Preferred Siock on any Series A Redemption Date are insufficient to redeem the
mutnber of shares, if any, of Series A Preferred Stock required under this Sectiop ¥V to be
redeemed on such date, those fimds which are legally available will be used to redeemn the ghares
of Series A Preferred Siwock o be redeemed on such Series A Redsraption Date and the
maximuin posgible number of such shares of Series A Preferred Stock ratebly if the fiznds of the
Corporation legally available therefor are insufficiant to redeem: sl shares of Saries A Preferred
Stock. At any time thersefier when additional funds of the Corporation become legally available
for the redemption of Sertes A Preferred Stock, such funds will be used, at the apd of the next
succeeding fscal guarter, to redeem the balance of the shares of Series A Preferred Siock which
the Corporation was theretofore obligated to redeem, ratably.

Any shares of Series A Preferved Stock not redeemed shall remain oufstanding and entifled to ali
rights and preferences provided herein,

shares of Preferrsd Stock redeem.ed pursuant to thxs Secticm V or othermse azq‘med by the
Corporation in any manmer whatsoever shall be canceled and shall not under any circumstances
be refssued; and the Corporation may ffom time 10 time take such appropriafe corporate action as
may be nepessary to reduce accordingly the nuaher of suthorized shares of Preferted Stock.

VI, DEFINITIONS
Ags uged herein, the following terns shall have the following meanings:

2. The term “Pepson” shall mean an individuzi, parinership,
corporation, unincorporated organization or association, limited lizbility company, frust or other
entity,

b. The term “Stated Vaine' shall mean $1,000 per share with respect
o the Series A Preferred Stock (subject to appropriate adjustment for siock splits, reverse stock
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splits, stock dividends, recapitalizations, reclassifications and similar events affecting the Series
A Preferred Stock).

B. COMMON STOCK

L Prority. All preferences, veoting powsers, dividend rights, relative,
participating, optional or other special rights and privileges, and qualifications, limitations, or
rastrictions of the Common Stock are expressly made subjent and subordinate to those that may
be fixed with respect to any shares of the Preferred Stock.

IL Voiing Rights. Except as otherwise required by law or these Articles of
Incorporaiion, cach holder of Common Stock shall have one vote in respect of each share of
stock held by such stockholder of record on the books of the Corporation for the election of
directors and on all maiters submitted to 2 vote of stockholders of the Corporefion. Except as
may be otherwise provided in these Articles of Incorporation ot by law, the Common Stock shall
vote together with all other ¢lasses and series of stock of the Corporation {including the Preferred
Stock) as = single ciass on all actions to be taken by the stockholders of the Corporation. The
number of guthorized shares of Common Stock may be increased or decreased (but not below the
numtber of ghares therzof then cutstanding or regerved for the exercise of oplions or warrents or
conversion. of the Prefetred Steck) by the affivmative vote of the bolders of a majority of the
capital stock of the Corporation entitled to vote, voling together as a single class, irrespective of
any provisions of the Florida Business Corporation Act to the contrary.

TL  Dividends Subject fo Seciion A, II. sbove, the holders of shares of
Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors of
the Corporation, out of the assets of the Corporation which me by law available therefor,
dividends payable either in cash, in property or in shares of capital stock.

IV.  Liguidation. Upon the dissolution or liquidation of the Corporation,
whether voluntary or inveluntary, holders of Comumon Stock will be entitled {o teceive all assets
of the Corporation aveilable for distribniion to its stockholders, subject to any prefexcniial
liguidation rights and any participation rights of any then outstanding Preferred Stock.”

2 The foregoing amendment iz intended o be effeciive as of December 31, 2003,
afthough this docurnent is being executed February 12, 2004,

3. The amendment recited in Section 1. above has been duly adopted in accordance
with the provisions of §607.0821, 0704, .1003 and .1006, Florida Statutes, the sharehoiders and
directors of the corporation having executed a written statement, dated February 12, 2004,
manifesting their intention that the amendment be adopied.

[SIGNATURE PAGE TO FOLLOW)
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I WITNESS WHEREOF, the Corporation has capsed these Articles of Amendment to
be prepared under the signature of Chief Executive Officer this 12th day of February 2004,

AZZARELYLI BUILDERS, INC.

Thmr%ﬁ&z&reﬂi
Chief Executive Officer

STATE OF FLORIDA
COUNTY OF BILLSBOROUGH

The foregoing instrurent was acknowledged before me, under oath, this £A=¢  day of

February 2004 by Thomas J. Azzarelli, an individual kpown o qpe or whe has produced
as identification, in his capacity as Chief Executive Officer of Azzarelli

Builders, Inc., 3 Florida cotporation, on behalf of the corporation and for the uses and purposes

described therein. -
sigéf;tﬂmﬁgm
' pﬁnﬂyﬁzﬁm_ﬁﬂ#

NOTARY PUBLIC, State of Florida
at Large

My Commission Expires:

[SIGRATURE PAGE - ARTICLES OF AMENDMENT TQ THE AETICTLES OF INCORPORATION OF AZZARELLI] BUILDERS, INC]
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