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ARTICLES OF AMENDMENT 0 e O
DESIGNATING TITE PREFERENCES o F
or a
SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK %ﬁ 2,
$0.16 PAR VALUE =
OF 4
EACO CORPORATION

EACQ Carporntion, a Florida corporation {the “Corporation™), HEREBY CERTIFIES
that the following amendmenis were duly adopted by the Board of Direclors of the
Corporation on Scpiember 42, 2004, pursuant to authority conferred upon the Board of
Directors by the provisions of the Articles of Incorporation, as amended, of the Corporation,
arul in accordance with Scelion 607.0602 of the Florida Busincss Corporation Act (the “Act™).

Scction [, Desienation, The designation of the series of Prcferred Stock created by
this resolution shall be designated as the “Serfes A Cunilative Converlible Preferred Stock
par value $0.107 (hereinafter called “Series A Proferced Stock™). Each share of Series A
Preferred Stock shall be identical in all respects with all other sharss of Series A Preferred
Stock.

Section 2. Number of Shares, The nuwmber of authorized shares of Serics A Preferrod
Siock shall be, in aggregale, 40,000 shares. The number of authorized shares of Series A
Preforrad Stock may be increesed or reduced by the Board of Directors of the Corporation by
the filing of a certificate pursuant to the provisions of (e Act stating that the change has been
so authovized. When shares of Scrics A Prefoured Btock are purchased or otherwise acquired
by the Corporation or converted into compion stock of the Corporation (the “Common
Stock™), the Corporation shall take all necessary action o cause the shares of Series A
Preferred Stock so purchased or acquired (o be canceled and reverted to authorized but
unissued sharcs of prolerred stock undesignated as (o series.

Scction 3. Runk, The Serics A Preforred Stock shall, with respeet to dividend rights
and rights on Hquidation, winding-up and dissolution, whether voluntary or involuntary, rank
{i) junior io all claims of creditors, including holders of the Comoration’s outstanding debt
sccuritips, and (ii) gonior 1o all €lasses of Common Stoclk,

Section 4. Dividends and Disiribulions,

(2) The holders of rocord of the sharcs of Serics A Preforred Stock, in preference
to the holders of shares of Comumon Steck, shall be entitled to reccive, when, a3 and if
declared by the Board of Diveciors, out of funds of the Corporation lagally available for the
payent of dividends, dividends on the Serics A Preferred Stock at a rate equal to 8 1/2% of
the liquidation preference (the “Dividend Rate™), payable quarterly in acrears in cash.
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(bY  All dividends shall be cumulative and acerue from the date of issuance of the
Scries A Prefomred Stock antil paid in cash. Such dividends will be payable on March, 31,
June 30, September 30, and Decentber 31 of each year, If such dale is a non-business day,
then the dividend shall be payable on the {irst immediately succeeding business day (each a
*Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment
Date which is afler the dale of issuc of such shares of the Series A Preferved Stocks provided,
however, that with respect to such first Quarterly Dividend Payment Date, the holders of
shares of Series A Preferred Stock shall be eptitled pursnant to this paragraph to reccive the
pro rata portion of such quarterly dividend on the basis of the number of days clapsed between
the date of issvance of the Series A Preferred Stock and the (irst Quarterly Dividend Payment
Date.

{c) Dividends ghall be paid 1o the holders of record of the Series A Preforred Stock
as their names appear on the stock transfer records of the Corporation on the date designatad
by the Roard of Directors (“Record Date™), provided, hewever, that such Record Date may not
precede the dato on which the resolution fixing the Record Date s adopted, and which Record
Date may not be more than sixty (60) days prior to the Quarterly Dividend Payment Date.
Dividends shall be computed on the basis of a 360-day year of twelve 30-day months.

{d)  In the cvent that any dividend paymcenis on the Scriss A Prefsrred Stock shall
be in arrcars and unpaid, thercafter and until all acorued and unpaid dividends on shares of
Series A Preferrod Stock shall have been paid i full, the Comporation shall not declare or pay
dividends on, make any other distributions on, or redecm or purchase or olherwise acquire for
consideration any shares of stock ranking junior (cither as to dividends or on liguidation,
disgolution or winding-up) {0 Ihe Scrics A Preforred Stock. In the event that eight (8)
consceutive quarterly dividend payments on the Serics A Prefomed Stock shall be in amvears
and unpaid, thereafter and uatil aft acerued unpaid dividends on shares of Series A Preferrcd
Stock shall have becn paid in full, the holders of Serics A Preferred Stock will be cntitled to
vote at any annual or special meefing of the Corporation’s sharcholders and the numbcer of
volcs shall be the number of shares of Common Stock that the Scries A Preferred Stock could
be converied into as of the date of such mecting,

{c) The holders of sharcs of Scries A Prefoired Stock shall not be entitied o
receive any dividends or other distributions except as provided in this Certificate of
Designation,

Section 5, Preference on Liguidation,

{a} In the cvent of any voluntary or iuvoluntary liquidation, dissolution or
winding-up of the Corporation, holders of Series A Prefesred Stock shall be entitled to be
paid, out of the assets of the Corporation available for distribulion 1o stockholders bafore any
payment shall be made to e holders of any other eless or scries of stock of the Corporation
including the Comvmon Stock, an amount equal to $25.00 per share of Scries A Preferred
Stock plus an amount equal {0 all dividends zecryed thercon to and including the date of
paymeni
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() After payment of the full amount of the liquidation preference and accumulated
and unpaid dividends to which they are entitled, the holders of shares of Beries A Preferred
Stock shafl not be cutitled to any further participation in any disiribution of asscts of the
Corporation,

{c) Neither the sale, conveyancs, exchange or transfer (for cash, shares of stock,
scouritics or olher consolidation) of all or substantially all of the property or asseis of the
Corporation nor the consolidation or merger of the Corporation with one or more entities shall
be deemed 10 be or constitule a liquidation, dissolution or winding-up of the Corporation.

(d) Notice of any payment to the holders of Scries A Preferred Siock as a result of
the liguidation, dissolution or winding-up of the Corporation, stating the payment date or
dates when and the place or places where the amounis distributable in such circumsiances
shall be payable, shall be given not more than sixty (60) but not less {han thirly (30) days prior
to any paymenl date stated therein, to the holders of sharcs of Series A Preforred Stock as
provided in Section 11 horein.

Scetion 6. Yotine, The holders of Scries A Preferred Stock shall not have any voling
powers, either general or spocial, cxeopl as required by applicable law and as indicated in
Section Hd).

Scction 7. Holder Conversion Rights.

{ey  Bach holder of shares of Berics A Preforred Stock shall have the right
(“Conversion Right™), subject as provided hercin and to any applicable laws and regulations,
at any time and from time o time at the holder’s option to convert the liquidation preference
of $25.00 for each share of Serics A Preferred Stock on the Series A Preferred Stock delivered
for conversion as specified herein (ineluding an 2mount cquatl fo 4 prorated dividend from the
immediately preceding Quarierly Dividend Payment Date Lo the date of such conversion, or, if
such sonversion is prior to the (st Quarterly Dividend Payment Date, frorm the issuance dale
lo the date of such conversion) into shares of Commen Stock at the ¢onversion price {subject
10 adjustment es described in Section 8) of $0.90 per share (the “Conversion Price™) provided,
however, that the holder may requést, and the Comoration may, af its sole discretion, pay, any
or okl of such accrued and unpaid dividends n cash, Subjeet to the provisions of the Act, no
fractional shares of Connwan Stock shall be issucd on conversions, but the number of shares
shall be rounded up or down to the nearest whole number.

(b} If the Corporation pays any acerued and unpaid dividends in cash, the amount
of wmy such scorued and unpaid dividends shall be promplly sent to the holder thercof by
means of check or other mcans provided by the Corporation after the receipt of the notice and
funds, if any, referred to In this Soction.

() As prowmpily as practicable, but in no event later than [ive (5) Trading Days,
ulter the receipl by the Corporation of certificates for shares of the Series A Preferred Stock
for conversion aixl the receipl of the uotice and funds, if any, as described in this Ssetion, the
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Corporation shall {ssuc and shall deliver ta such holder, or on such holder’s wrilien order, a
certilicate or certificates for the number of shares of Common Stock issuable on the
conversion of such sharcs of the Serics A Preferred Stock in accordance with the provisions of
this $ection, together with cortifivates representing (he number of shares of Commen Siock (if
any) in payment of any accrued bui unpald dividends if the holder elects 1o receive such
dividends in Common Stock. Each convorsion with respect to such sharcs of the Serics A
Preferred Stock shall be deemed to have been effccted immediately prior to the close of
business on tho date o1 which the cerlificates for sharcs of the Series A Preforyed Stock shall
have heen sumendered and such notice shall have boeen reenived by the Corporation as
aforesald, and the Poerson entitled to receive the Common Stock issuable on such conversion
shall be deamed for all purposes to be the record holder of such Common Stock on that date.

(Y  Tho Comoration’s obligaiions to issue and deliver Common Stock in
accordance with the terms of this Scetion are absolute and unconditional, irrespective of any
action or inaction by a holder o cnforce the same, any walver or consent with respect to any
pravision hereof, the recovery of any judpment against any Person or any actioin to enforee the
same, or sny seioff, counterclaim, recoupment, Himitation or termination, or any breach or
alleged bresch by such holder of any other Person of any obligation to the Corporation or any
violation or alleged violation of law by such holder or any other Person, and irrespective of
any othet ciroumstance which might otherwisc Jimit such obligation of the Corporation to
such holder in connection with such issuance,

(=} If the Corporation fails to issue and defiver the shares of Common Stock {o 2
converling holder in connoction with a particular conversion of shares of Series A Prefemed
Stock within five (5) Trading Days aftcr the receipt of the noticc and fonds, if any, as
deseribed in this Scotion for such conversion, in addition to any other labilities the
Cormporation may have hereunder and under applicable law:

{I) the Corporation shall pay or reimbursc such holder on demand for all out-
of-pockef expenses, including, without limitation, rcasonable fecs and expenses of icgal
counsel, incurted by the holder ag a result of such failure;

{ii} il as a rosult of such failure such holder shall suffer any direct damages or
tiabilities from such [ailure (including, without limitation, margin interest and the cost of
purchasing securfties to cover a sale {whethor by such holder or sueh holder’s sccurilies
broker) or borrowing of shares of Common Stock by such holder {or purposcs of scftling any
trade involving a sale of shares of Common Stock made by such holder during the peried
begiining on the Issuanice Date and ending on the date the Corporation delivers or causcs to
be delivered to such holder ruch shares of Common Stock, then the Corporation shall on
demand of such holder pay to the holder an amount equal to the actual direet, out-ef-pockel
damages and labilitics suffored by such holder by reason thereof which such holder
documents to the reasonable salisfaction of the Corporation; and

{iii) the holder may by written nolice (which may be glven by mail, courier,
personal scrvice or telephone line facsimile transmission) or oral notice (promptly confirmed
in writing), given at any time prior to delivery o such holder of the shares of Common Stock
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issuable in connection with such exercise of the holder’s conversion right, rescind such
exercise and the conversion notice relating thereto and the Corporation shall refurn any funds
provided by the holder, in which case such holder sholl therealier be entitled to convert, in
accordance with this Section that portion of such shares of Series A Preferred Slock 2as o
which such exercise Is so rescinded.

Notwithstanding the foregoing, the Corperation sitall not be Hable {o such holder under clause
(i) of the immediately proceding sentence to the extent the failure of the Corporation o
deliver or to cause to be delivered such shares of Common Stock results from fire, flood,
storm, carthquake, shipwreck, stedke, war, acts of terrorism, crash involving facilities of a
common carrier, acts of God, or any similar event oniside the control of the Corporation (it
being understood that the acfion or failure lo act of the Conversion Agent shail not be deemed
an event ouiside the control of the Corporation except to the extont resuiting from fire, flood,
storm, earthquake, shipwreck, strike, war, acts of teyrorism, crash involving facilitics of a
common carrier, acts of God, the banktuptoy, liquidation or reorganization of the Conversion
Apent under any bankruptoy, insolvency or other similar law or any similar event outside the
comtrol of the Conversion Apent).

(¢} A counverting holder shall notify the Corporation in writing {or by lelephons
conversation, confinmed in wriling) as prompily as practicable following the third Trading
Day after such holder gives a conversion notice if such holder becomes aware thal such sharcs
of Common Stock so issuable have not boen received as provided herein, but any failure so o
give sueh notice shall not affect the holder’s rights uader this Cerlificate of Designation or
athecwise.

(i T order to exercise the Conversion Right, the holder of each share of Scrios A
Preforred Stock to be converted shall surrender hal certificaic representing such shares, duly
endorsed or assigned {o the Corporation or in blank, at the office of the iransfer agent for the
Series A Proforred Stock and shall give wrilten notice to the Corporation where such nolice
shail algo staic the name or names (with address) in which the shares of Common Stock that
shall be issusble on such conversion shall be issucd. Each share surrendered for conversion
shall, unless the shares issuable on convorsion are (o be issucd in the same name as the name
in which such shares of the Scrics A Preferred Steck is registered, be duly endorsed by, aor
accompanied by, instruments of transfer (in ecach oage, in form reasonably satisfactory fo the
Corporation), duly excented by the holder or such holder’s duly avthorized attorney-in-fact,

() If a holder converls shares of {he Serics A Proferted Stock, the Corporation
shall pay any and all documentary stamp or similir issue or transfer tax payable in yespecet of
the issus or delivery of the sharcs of the Scries A Preferred Stock (or any other securitics
issued ofy account thereof pursuent horcta) or Common Stock on the conversion; provided,
however, the Corporation shall not be required 1o pay any such tax that may be paysble
because any such shares arc issued at the roquest of the holder in a namo other than the name
of the holder. Tn {he ovent that the shares are to be issued in a name oiher than that of the
holder, the heolder shalf provide funds neecssary 10 pay any and all of the foregoing taxes, if
any shall be applicable,



SEP-02-04 THU 03:51 py HCGUIRE WOODS Lip

FAX NO. 9047883207
C o HO4000180217

L —— s

(hy  The Corporation shall regscrve out of its authorized but unissued Common
Block or its Common Stock held in treasury enough shares of Common Stock to permit the
conversion of all of the oulstanding sharcs of {he Serics A Preferred Stock, but in no event
shall the Comaration be roquired (0 rescrve sufficicnt shares of Comumon Stock io permit the
eonversion of any accrued and unpaid dividends on the Scries A Preferrcd Stock., The
Corporation shall from time o time, in accordance with the Act, inerease the aunthorized
ammount of its Common Stock if at any tme the authorized amount of its Common Stock
temaining unissucd shall not be sufficient to permit the convorsion of all shares of the Series
A Preforred Stock at the time oulgtanding. If any shares of Common Slock required o be
reserved for issusnce on conversion of shares of the Scries A Prelorred Stock hereunder
reguiro registration with ov approval of any governmenial authority under any federal or stale
law before the sharcs may be issucd on conversion, the Corporation shall in good faith and as
expeditiously as possible endoavor to causc the sharcs to be so registered or approved. All
shares of Common Siock delivered on conversion of the sharecs of the Series A Preforred
Stack will, on delivery, be duly authorized and validly issued, fully pzid and nonassessable,
jrec from all taxos, Hens and charges with respect {o (he issue thersof,

Section 8. Copversion Price Adiusiments,

() Dividends or Distributions of Commpn Stock. In case the Corporation ghall
pay or muke & dividend or other disiribution on its Common Stock cxclusively in Common
Stoek or shall pay or make a dividend or other distribution on any othier class of capital siock
of the Company which dividend or distribution includes Commoan Stock, the Conversion Price
in effoct at the opening of busincss on {he day next lollowing the date fixed for the
determinaiion of steekholders ontlifled to receive such dividend or other distribution shall be
reduced by multiplying such Conversion Price by a fraction of which the numerator shali be
the number of shares of Common Stock outstanding at the close of business on the dats fixed
for such determination and the denominator shall be the sum of such number of shares and the
total namber of sharcs constituting such dividend or other distribution, such reduction to
hecome cffective immediately aftor the gpening of business on the day next following the dale
fixed for such deteruination. For the purpeses of this calculation, the number of sharcs of
Common Stock at any time oulstanding shall not include shaces held in the treasury of the
Corporation. For the aveldance of doubt, this provision does not apply to dividends or other
distributions in shares of Commion Stock pursuant to the terms of the sceurities 1o which such
dividend or other distribution may be made,

{6y  Dividends or Distributions of Richts, Warranis or Optiong 1o Purchase

Common Stock, Tn case the Corparation shall pay or make a dividend ot other distribution on
its Common Stlock consisting cxclugively of, or shall otherwisc issue to all holders of its
Commeon Slock, righls, warrants or options entitling the hiolders ihercof lo subseribe for or
purchase shares of Common Stock ut o price per share less than the Market Price per share of
the Comman Stock on the date fixed for the determination of stuckholders entitled to receive
such rights, warranis or options, the Conversion Price in effect at the opening of business on
the day following the date fixed for such defermination shall be reduced by multiplying such
Conversion Price by a fraction of which the numerator shall be ths mumber of shares of
Common Slock outstanding at the close of business on the date fixed for such determination

fﬁ‘i‘-

H4000180217

. e T ]



SEP-02-04 THU 03:51 Py HOGUIRE WOODS LLP FBX NO. 8047983207

H04000180277

plus the number of shares of Common Stock which the aggregate of the offering price of the
total number of shares of Cenunon Stock so offered for subscription or purchase would
purchasc at such Market Price and the denominator shall be the number of shares of Conunon
Stock outstanding at the close of husiness on the date fixed for such detérmination pius the
number of shares of Common Stock so offered for subsetiption or purchase, cutstanding at the
close of business on the date fixed for such reduction to become effective immedinicly after
the opening of bosiness on thie day following the date fixed for such delermination. For the
purposes of this paragraph, the number of shares of Common Stock af any time outsianding
shall not include sharcs held in the treasury of fhe Comoration. The Corporation shall not
issue any righls, warranis or options in rospedt of shares of Common Stock held in the

treasury of the Corporation,

{c) Dividends or Distrbutions in Casli. In casc the Corporation shall, by dividend
or otherwise, make a distelbulion 1o all holders of its Common Stock cxclusively in cash in an
aggregate amount that, togelbier with (1) the agpregate amount of any other distributions to all
holders of its Common Stock made exclosively in cash within the 12 monibs preceding the
date of payment of such distribution and in respeet of which no Conversion Price adjustment
pursuant (o this Section has beon made and {2) the appregate of any cash plus the fair market
value (as determined in good faith by the Roard of Dircetors, whose determination shall be
copclusive and described in u resolulion of the Corporafion’s Board of Dircctors), as of the
expiration of the tendor or exchange offer referred 1o below, of considoration payable in
respect of any lender or exchange offer by the Corporation or a Subsidiary for all or any
portion of the Commeon Slock concluded within the 12 months preceding the date of payment
of such distribution and in respect of which no Conversion Price adjustment pursuant to this
Section has been made, exceeds five percent (5%0) of the product of the Murket Price per shara
of the Common Stock on the date fixed for stockholders entitied to Teceive such distribution
times the numbcr of shares of Conmmon Stock oulstanding on such date, the Conversion Price
shalt he reduced so that the samc shall equal (he price determined by multiplying the
Conversion Price in cflcel immediaiely prior (o the effectivencss of the Conversion Price
reduction contemiplated by this paragraph (¢} by a fraction of which the numerator shall be the
Market Price per share on the date of such effectiveness less the amount of cash so distributed
applicable to one share of Common Stock and the denominator shall be such Market Price per
shate of the Common Stock, such reduction to become effociive immediately prior fo the
opening of business on the day lollowing the date {ixed f{or the payment of such distribution,

{0y  Al_Other Distabutions oc Dividends. Subject to the last sentenes of this
paragraph, in case the Corporation shali, by dividend or otherwise, disitibuts to all holders of
its Common Stock cvidences of its Indcbiedness, shares of any c¢lass of capital stock,
securitics, cash or property (excluding any rights, warranis or options referted {o in paragraph
{b), my dividend or distribution paid cxelusively in cash and mny dividend or disiribution
veferred to in paragraph (n)), the Conversion Price shall bo reduced so that the same shall
cqual the price determined by mulliplying the Conversion Price In cffect immediately prior to
the effectiveness of the Conversion Price reduction contemplated by this parsgraph by a
fraction of which the numerator shall be the Market Price per share of the Common Stock on
the date of such effectivencss less the fair market value {as determined in good faith by the
Board of Direclors, whose delerminaiion shall be conclusive and described in a resolulion of
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ihe Comporation’s Board of Dircetors and shatl, in the case of sccurities being distributed for
which prior thereto there is an aclual or when issued trading market, be no less than the value
determined by reference to the average of the Market Price over the period specified in the
suceceding senience), on the date of such coffectiveness, of the portion of the evidonces of
Indebtedness, sharcs of capital stock, securitics, cash and Property so distributed applicable to
one share of Common Siock and e denominator shall be such Market Price per share of the
Common Stock, such reduction 1o become effective immedinlely prior to the opening of
business on the ay next following the date fixed for the payment of such disiribution (such
date to be referred 1o as the “Referonce Date™). 1 the Board of Directors determines the fair
markei value of any distribution for purposcs of this paragraph {d) by reference to the actual
or when issued trading markel for any securilieg comprising such distribution, it must in doing
so consider the prices in such market over the same period wsed in computing the Markot
Price per share pursuant to paragraph (). For purposes of this paragraph (d), any dividend or
distribution that includes shares of Comimon Stock or rights, warranis or options to subscribe
for or purchase shares of Common Stoek shall be deemed instcad to be (1) 2 dividend or
distribution of the evidences of Indebtedness, cash, Property, shares of capilal stock or
scourities other than such shares of Common Stock or such tights, warrants or options
{meking any Conversion Price rednetion regnircd by this paragraph {d)} immediately followed
by (2} a dividend or distribution of sush shareg of Common Stock or such rights, warrants or
options {making any further Conversion Price reduction required by paragraph (a) or (b)),
excopt {A) the Reference Date of such dividend or disiribution as defined in this paragraph {(d)
shiall bo substituted as “the date {ixed for the determination of stockholders ontitled to receive
such dividend or other distribution,” “the date fixed for the dotermination of siockholders
enlitled {0 roceive such rights, warranis or oplions,” and “the date {ixed for such
determination” within the meaning of paragraph (1) or (b) and (B) any shares of Common
Stack included in such dividend or distribution shall nol be deemned “outstanding af the close
of business on the date fixed for such determination” within the meaning of paragraph {a}}).

3 Subdivision of Commeon Sigek. In case outsianding sharcs of Common Slock
shall e subdivided into a greater number of shares of Cormumon Stock, the Conversion Pricein
effect at the opening of business on the day following the day on which such subdivision
becores effective shall be proporlionately reduced, and, conversely, in case outstanding shares
of Common Stock shall cach be combined into a smaller number of shares of Common Stock,
the Conversion Price in cffect at the opening of business on the day following the day on which
such combination bocomes effective shall be propoitionately increased, such reduction or
increass, as the case may be, to become cffective immediately after the opening of business on
the duy following the day on which such subdivision or combination becomes effective.

{0 Tender or Bxchange Offer for Common Stagk. In case a tender or exchange

offer made by the Corporation or any Subsidiary for all er any pertion of the Commeon Stock
shall expire and such tender or exchange offer shall involve an aggregate consideration having
a fair market valuc (as detcrmined in good fbith by the Board of Directors, whose
determination shall be conclusive and described in & resolution of the Corporation’s Board of
Directors) al the last time (the “Bxpivation Time") tenders or cexchanges may be made
pursnant to such {ender or exchange offor (as it may be amended) that, togcther with (A) the
agpregate of tie cash plus the fair market value (as determined in good faith by the Board of
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Directors, whose delermination shall be conclusive and described in a resolution of the
Corporstion’s Boord of Direciors), as of the expirabion of the other tender or exchange offer
referred to below, of consideration payable in respect of any other tender or exchange offer by
the Company or a Subsidiary for all orany portion of the Common Stock concluded within
the preceding 12 months and in respeet of which no Conversion Price adjusiment pursnant to
this paragraph (f) has been made and (13} the aggregate amount of any distributions to all
hiolders of the Common Stock made exclustvely in eash within the preceding 12 months and
in respeet of which no Conversion Frice ndjustment pursuant (o this Section has been made,
excecds [ivo peroent (5%) of the product of the Market Price per share of the Common Stock
on the BExpiration Time times the number of shares of Common Stock outstanding (including
any tendered shares) on the Expiration Time, the Conversion Frice stall be reduced (but not
increased) so that the same shall equal the price determined by multiplying the Conversion
Price in effect inuncdiately prior to the Expiration Time by a fraction of which the numcrator
ghall be (1) the product of the Markel Price per share of the Common Stock at the Expiration
Time imes the number of shares of Common Stock outsianding {including any tendercd or
cxchanged shares) at the Expimation Time minus (2) the fair market value (determined as
aforesaid) of the appregate consideration payable 10 stockholders based on the acceptance {up
to any maximum specified in the tenns of the tender or cxchange offer) of all shares validly
iendered or exchanged and not wilhdrawn as of the Expiration Time (the sharcs deemed so
accepled, up to sny such maximum, baing referred to as the “Purchased Shares™) and the
denominator shall be the product of (1) such Market rice per share at the Expiration Time
times (2) such number of outslanding sharcs at the Ixpiration Time less the number of
Purchased Shares, such reduction to become effective immediately prior to the opening of
business on the day following the Expiration Time,

(g}  Costificate of Adinstment and Notice.  Whenever the Conversion Price is
adjusted as herein provided, the Corporation shall prompily file with the transfor agent for the
Series A Preforred Stock a cortificate of an officer of the Corporation setiing forth the
Conversion Price afler the adjusiment and seding forth o bricf statcment of the facts requiring
such adjustment and a compulation thereofl. The Corporation shall prompily cause a nolice of
the adjusted Conversion Price be given to the holders of shares of the Scrics A Preferred Stock
as provided in Section 10 hercin,

()  Adjustiment in_Conversion Prce in Case of Cerain Dvents. In casc the
Corporaiion shall (2ke any astion alfecting the Common Stock, other than actions described in
Section 7 or this Section, whick in the opinien of the Board of Directors would materially
adversely altect the conversion right of the holders of the shares of the Series A Preferred
Stack, the Conversion Price may be adjusted, to the extent permitied by law, in such manner,
i any, and st guch time, as the Board of Dircctors may determine io be eguifable in {le
circwnnstances; provided, however, that in no event shall the Board of Dircetors be required to
take any such aciion.

D Nofice, T case on or aflter the date of issuance of shares of the Scricg A
Prolerred Siock:

(1) the Corperation shall declare 2 dividend (or any other distribution) on
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its Common Stock (other than in cash out of retained earnings); or

(2y  the Corporation shall auwthorize the granting to the holders of its
Common Stack of vights or warrants to subseribe for or purchase any share of any class or any
other rights or wamants; or

{H the Board of Dircctors shall suthorize sny reclassification of the
Common Stock {other than a subdivision or combination ofits ontstanding Common Stock, or
a change in par valug, or ffom par valuc to no par value, or fiom no par value to par value), or
any consolidation or merger or other business combination {ramsaction to which the
Corporation is a parly and for which approval of any stockholders of the Corporation is
required, or the sale or iransfor of all or substantially all of (he assats of the Comporalion; or

(4) there shall be pending the veoluntary or inveluniary dissolution,
liguidation or winding-up of the Corporation;

the Comporation shall give the holders as promptly as possible but in any event at least ten (10)
Trading Days prior to the applieable dato hereinafter specified, a notice stating (x) the date on
which a record is to be taken for the puipose of such dividend, distribution or righis or
warranis, or, if a record is not to be taken, the date as of which the hwolders of Common Stack
of reeord to be entitled to such dividend, distribution or rights are to be determined, or (v) the
dole on which such reclassification, consolidation, merger, other business combination
transaction, sale, transfer, dissolution, liguidation or winding-up is expecled {o become
cffeetive or occur, and the dale as of which it is cxpected that holders of Commen, Stock of
rocord who shall be entitled {0 exchange their Common Stock for scouritics or other property
defiverable on such reclassification, consolidation, merger, other business combination
transaction, sale, transftr, dissohution, liquidation or winding-up shall he determined. Such
notice shall not include any information which would be material non-public information for
purposes of the Exchange Act. Failure (o give such notice, or any defect therein, shall not
affect the legality or validily of such dividend, distribution, reclassification, consolidation,
micrger, sale, transfer, dissclution, Bquidation or winding-up. In the oase of auy such action of
which the Corporaiion gives such notice to the holders or is required to give such notice to the
holders, the holders shall be entitled to give 2 conversion notice which is contingent on the
completion of such action.

Section 9. Redemption.

(8)  The cuistanding shares of Serics A Preforred Stock may be redeemed at
the option of (he Corporntion, in whaole or in part, &t sny (ime on notl less {han 30 duys nor
more {han 90 days’ priov writien notice 1o all holders of record of shares of Series A Preforsed
Stack ta he so redecmed, ot a redemplion price ogual (o all accumulated but wnpaid dividends
to and including the date fixed for redemption of such shares (the “Redemption Date™) plus an
amount (the “Applicable Amount™ equal 1o $27.50 per share. Subject to dslivery of
cerlificales for the shares o be redeeined, the Corporation shall pay the Applicable Amount
plus all accomulzted bul vupaid dtvidends on the Redemplion Date,
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{b)  Unless default shall be made in the payment in full of the redemplion
price and any aecumulaied and wupaid dividends, dividends on the sharcs of Series A
Preferred Stock catled for redemplion shall cease to accumulate on the Redemption Dale, and
all rights of the holders of such shares as stockholders of the Corporation by reason of the
ownership of such sharcs shall cease on the Redemption Dale, except the right te receive the
amount payable on rederaption of such shares on presentation and surrender of the respective
certifieates representing such shares. Aficr the Redemplion Date, such shares shall not be
deemed to be guistanding and shall not be transferable on the books of the Corporation except
to the Corporation.

<) At any tinie on or after the Redemption Date, the respective holders of
record of sharcs of Scrics A Preferred Stock (o be redeemed shall be entitled to receive the
redemption price on acival dolivery to the Corporation of certificates for the shares to be
redecmed, such certifieates, if required by e Corporation, 1o be properly stamped for transfer
and duly endorsed in blank or uccompanied by proper instruments of transfer thereol duly
execuled in blank,

Seciion 10. Su{ficiency of Notice. Where this Certificate of Designations provides
for notics of any ovent to the holders of the Seties A Preferved Stock by the Corporation or
any other Person, such notice shall be sufficiontly given {unless otherwise herein spocificaily
provided) if sent o the registered holder of tho Serics A Preferred Stock at the address of such
holder on te roglster,

Section 11, Guneral Provisigns Relalingdo the Series A Preferred Stock,

{a) Feormn, The Scrics A Preforred Stock shall be issued in {ully registered form in
the form satisfactory {o the Corporation.

3] Compliance with Upited States Securjties Laws, Nothing contained herein
ghall be deemed to authorize any transfers of cotificates of the Series A Preferred Stock
otherwise than in accordance with the Securities Act. Noither the Corporation nor its transfer
agent shall recognize o give offoet fo any attempt to transfer (by book eniry or otherwisc) or
convert any Series A Preferred Stock or any interest therein in violation of the Securiiies Act,
The ceriiflcales ropresonting the Scries A Preforred Slock and the Conversion Sharcs shall
bear restrictive legends thereon recommended by legal counsel for the Corporation regarding
{he resirictions on tho transferability thereof to ensure compliance with the Securitics Act until
the Series A Prefared Siock or the Conversion Sharcs, as the case may be, become Freely
Tradeable.

Scection 12, Cerlain Defipitions. — . -

“Acr means the Florida Business Corporation Act.
"Conversion Agent” means any Person {including the Cormporation acting as

Conversion Agenl) authorized by the Corporation to effect conversions of the Serics A
Preferred Stock on behalf of the Corporation.
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“Exchange Act” moeans the Securities Exchange Act of 1934, as amended.

“Freelp Tradeable” means, with respeet fo the Common Stock issuable on the
conversion or redemption of or, if relevant, on the payntent of a dividend on the Series A
Preferred Slock, that under the Securiticy Act the holders {hercof may then offer and seli any
amonnt of such outstunding seeurities to the public in the United States in transactions that arc
not brokers” transactions {us defined in the Seocuritiss Act) cither {f) pursuant to an cifective
registration sialement then in effect or (31} pursuant to Rule 144,

“Market Price” with respect to any securily on any Trading Day means the volume-
weighted average closing price (“VWAP™) of such sceurity on such Trading Day on the
Principal Market, as reported by Bloomberg Financial, I.P. {(based on a Trading Day from
9:30 am,, Lastemm Time, lo 4:00 pan., Bastery Time, using the AQR Function, for such
Trading Day: provided, however, that doring any pertod the VWARP is being detormined, the
VWAP shall be subject to cquitable adjustmicnts from time 1o {ime on torms consislent with
Section 8 and otherwise reasonably acceptable o the Majority 1lolders for stock splits, stoek
dividends, combinations, and capital reorganizalions, as applicable.

“Person” means any judividual, corporation, partucrship, association, trust or other
cntilty of erganizetion, including a government or political subdivision or any agency or
instrumentafity thercof,

“Principal Market” means the NASD™s O1TC Bullelin Board or any allemative market
on which the Common Sfock is listed for trading which at such time constitutes the principal
securitics market for the Common Stock,

"Securitier Ace” means the Uniled States Securities Act of 1933 as in effeetl on the
date of the filing of this Certificatc with the Secretary of State of Delaware or as such act may
hereafler be amended.

“Serics A Proferred Stock™ racans the Corporation’s Scrics A Cumulative Convertible
Preferred Stock par valuc $0.10,

“Subsidiary”™ of any Pcrson means any corporation of which at I¢ast a majority of the
shares of stock having by the teoms thercof ordinary voling power to clect 8 majorily of the
Board of Direciors of such corporation (irrespective ef whether or 1ot at the time stock of any
other class or classes of such corporation shall have voling power by reason of the happening
of any contingency) is directly or indircetly owned or controlled by any one of or any
combinations of the Corporation or one or more of iz Subsidiaries.

“Trading Day™ means any day (other than « Saturday or Sunday) on which the OTC
Bulleting Board or any alemative market on which thoe Common Stock is listed for trading
which at such tima constitutes the principal scourities market for the Commmon Stock, as the
case may be, is opon for business.
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¥ WITNESS WHEREOFR, the Comporation has caused this Certificate to be duly
excouted on its hokalf by its wudersigned President and Chief Operating Officer thisd day of

Scptanber 2004,

EACO CORPORATION,

# Flowida corporatioy,

By Qﬁ Mlﬂ.(»b(e-\

Name: Edward B, Alexander

Title: Presideny and Chief Oporaling Offfcnr
PCORBNIZITG
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