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ARTICLES OF AMENDMENT
DESIGNATING THE
PREFERENCES, RIGHTS AND LIMITATIONS OF

JUNIOR PARTICIPATING PREFERRED STOCK
$0.01 PAR VALUE

OF
FAMILY STEAK HOUSES OF FLORIDA, INC.

Pursuant to Section 607.0602 of the
Florida Business Corporation Act

FAMILY STEAK HOUSES OF FLORIDA, INC., a corporation organized and existing

under the laws of the State of Florida (the "Corporation”), HEREBY CERTIFIES that the
following amendments were duly adopted by the Board of Directors of the Corporation on
March 18, 1997, pursuant to authority conferred upon the Board of Directors by the provisions
of the Articles of Incorporation of the Corporation.

(2) Designation. The designation of the series of Preferred Stock c¢reated by this

resolution shall be Junior Participating Preferred Stock (hereinafter called “this Series”) and the
mumber of shares constituting this serics is one hundred twenty tirousand (120,000).

(b) Dividends.

(1) Subject to the prior and superior rights of the holders of any shares of any
series of Preferred Stock ranking prior and superior to the shares of this series with
respect to dividends, the holders of shares of this Series shall be entitled to receive, when
and as declared by the Board of Directors out of funds legally available for the purpose,
quarterly dividends payable in cash on March 15, Juze 15, September 15 and December
15 of each year (each such date being referred to berein as a Quarterly Dividend
Payment Date after the first issvance of a share or fraction of a share of this series, in
an amount per share (ronnded to he nearest cent) equal to the greater of (A) $1.00 or (B)
subject to the provision for adjustment hercinafter set forth, 100 times the aggregate per
share amount of all cash dividends, and 100 times the aggregate per share amount
(payable in kind) of all non-cash dividends or other distributions other than a dividend
payable in sharcs of Common Stock or a subdivision of the outstanding shares of

Prepared by Lisa Ormand, Esq.

Mahoney Adams & Criser, P.A.

P. 0. Box 4099 97000004691
Jacksonville, FI, 32202

(904) 354-1100

Florida Bar No. 0910872

ahis

LARr)
.t{l? iy

Il

Tt

T 3 Y N Sl I N Y
o Gt R e e B :*'ﬁ, ‘*,gf@ﬂ »’

s (2

el
¥ 3@,@.':%;‘-*‘-’6“
hr



MAR 20 '97 11:31 FR MAHOMEY ADAMS CRISER 984 798 2698 TD 9198492240068 P.B3-29

H97000004691

Common Stock (by reclassification or otherwise), declared on the Common Stock, par
valuc $0.01 per share, of the Corporation (the "Common Stock”) since the immediately
preceding Quarterly Dividend Payment Date, or, with respect to the first Quarterly
Dividend Payment Date, since the first issuance of any share or fraction of a share of this
Series. In the event the Corporation shall at any time after March 19, 1997 (the "Rights
Declaration Date") (i) declare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Common Stock, or (iif) combine the
ourstanding Common Stock into a smaller number of shares, ther in each such case the
amount o which holders of shares of this Series were entitled immediately prior to such
event under ¢lause (B) of the preceding sentence shall be adjusted by multiplying such
amount by a fraction, the numerator of which is the number of shares of Common Steck
outstanding immediately after such evert and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event,

(2) The Corporation shall declare a dividend or distribution on this Series as
provided in clause (A) of the preceding paragraph (1) immediately after it declares a
dividend or distribution on the Common Stock (other than a dividend payable io shares
of Common Stock); provided that, in the event no dividend or distribution shall have
been declared on the Common Stock during the period between any Quarterly Dividend
Payment Date and the next Quarterly Dividend Payment Date, a dividend of $1.00 per
share on this Series shall nevertheless be payable on such subsequent Quarterly Dividend
Payment Date.

(3) Dividends shali begin to accrue and be cumulative on outstanding shares of
this Series from the Quarterly Dividend Payment Date next preceding the date of issue
of such shares of this Scrics unless the date of issue of such shares is prior to the record
date for the first Quarterly Dividend Payment Date, in whick case dividends on such
shares shall begin to accrue from the date of issue of such shares, or unless the date of
issue is a Quarterly Dividend Payment Date or is a date after the record date for the
determination of holders of shares of this Series entitled to receive a quarterly dividend
and before such Quarterly Dividend Payment Date, in cither of which events such
dividends shall begin to accrue and be cumulative from suchk Quarterly Dividend Payment
Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the
shares of this Series in an amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rata on a share-by-share basis
among all such shares at the time outstanding. The Board of Directors may fix a record
date for the determination of holders of shares of this Series entitled to receive payment
of a dividend or distribution declared thereon, which record date shall be no more than
30 days prior to the date fixed for the payment thereof,

(4) No full dividends shal be declared or paid or set apart for paymernt on the
Preferred Stock of any series ranking, as to dividends, on a parity with or junior to this
Series for any period unless full cumulative dividends have been or contemporancously
are declared and a sum sufficient for the payment thercof sct apart for such payment on
this Series for all dividend payment periods terminating on or prior to the date of
payment of such full cumulative dividends. When dividends are not paid in full, as

H97000004691



MAR 28 '97 11:31 FR MAHONZY ADAMS CRISER 984 798 2698 TO 9150492246090 P.84/89

H97000004691

aforesaid, upon the shares of this Series and any other Preferred Stock ranking on 2
parity as to dividends with this Series, all dividends declared upon shares of this Serics
and any other Preferred Stock ranking on a parity as to dividends with this Series shalt
be declared pro rata so that the amount of dividends declared per share on this Series and
such other Preferted Stock shall in all cases bear to each other the same ratio that
accrued dividends per share on the shares of this Series and such other Preferred Stock
bear to each other. Holderc of shares of this Series shall not be entitled two any
dividends, whether payable in cash, property or stock, in excess of full cumulative
dividends, as herein provided, on this Series. No interest, or sum of money in lieu of
interest, shall be payable in respect of any dividend payment or payments on this Series
which may be in arrears.

(5) So long as any shares of this Series are outstanding, no dividend (other than
a dividend in Common Stock or in another stock ranking junior to this Series as to
dividends and upon liquidation and other than as provided in paragraph (4) of this Section
(b) shall be declared or paid or set aside for payment or other distribution declared or
made upon the Common Stock, or upon any other stock ranking junior to or on a parity
with this Series as to dividends or upon liquidation, nor shall any Common Stock, or any
other stock of the Corporation ranking junior to or upon a parity with this Series as to
dividends or upon liquidation, be redeemed, purchased or otherwise acquired for any
consideration (or any moneys be paid to or made available for a sinking fund for the

redemption of any shares of stock) by the Corporation (except by conversion into or
exchange for stock of the Corporation ranking junior to this Series as to dividends and
upon liquidation) unless, in each case, the full cumulative dividends on all outstanding
shares of this Series shall have been paid for all past dividend payment periods.

(c) Redemption.

(1) The shares of this Series shall be redeemable only as expressly provided in
this Section (c). The Corporation, at its option, may redeem shares of this Series, as a
whole or in part, at any time or from time to time, at a redemption price equal to,
subject to the provisions for adjustment thereinafter set forth, 100 times the "current per
share market price” of the Common Stock on the date of the mailing of the notice of
redemption, plus accrued and unpaid dividends to the date fixed for such redemption.
In the event the Corporation shall at any time afier the Rights Declaration Date (i)
declare any dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the ontstanding Common Stock or (iii) combine the outstanding Common Stock
into a smaller oumber of shares, then in each such case the amount to which holders of
shares of this Series were otherwise entitled immediately prior to such event under the
preceding sentence shall be adjusted by multiplying suchk amount by a fraction the
numerator of which is the pumber of sharcs of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares of Common Stock
that were outstanding immediately prior to such event. The "current per share market
price” on any date shail be deemeil to be the average of the closing price per share of
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such Common Stock for the 30 consecutive Trading Days (as such term is hereinafter
defined) immediately prior to such date. The closing price for each day shall be the last
sale price, regular way, or, in case oo such sale takes place on such day, the average of
the closing bid and asked prices, regular way, in either case as reported in the principal
consolidated transaction reporting system with respect to securities listed or admitted to
trading on the New York Stock Exchange or, if the Common Stock is not listed or
admitted to trading on the New York Stock Exchange, as reported in the principal
consolidated transaction reporting system with respect to securitles listed or admitted to
trading oun the principal national securities exchange on which the Common Stock is
listed or admitted to trading or, if the Common Stock is not listed or admitted to trading
on any national securities exchange, the last quoted price or, if not so quoted the average
of the high bid and low asked prices in the over-the-counter market, as reported by the
National Association for Securities Dealers, Inc. Automated Quotation System
("NASDAQ") or such other system then in use or, if on any such date the Common
Stock is not quoted by any such organization, the average of the closing bid and asked
price as furnished by a professional market maker making a market in the Cornmon Stock
selected by the Board of Directors of the Corporation. 1f on such date no such market
maker is making a market in the Common Stock, the fair value of the Common Stock
on such date as determined in good faith by the Board of Directors of the Corporation
shall be used, The term "Trading Day" shall mean the day on which the principal
pational securities exchange on which the Common Stock is listed or admitted to trading
is open for the trapsaction of business or, if the Common Stock is not listed or admitted

to trading on any npational securities exchange, a Monday, Tuesday, Wednesday,
Thursday or Friday on which banking institutions in the State of New York or Florida
are not authorized or obligated by law or executive order to close.

(2) In the event that fewer than all the outstanding shares of this Series are to be
redeemed, the number of shares to be redeemed shall be determined by the Board of
Directors and the shares to be redeemed shall be determined by lot or pro rata as may
be determined by the board of Directors or by any otber method which may be
determined by the Board of Directors in its sold discretion to be equitable.

(3) In the event the Corporation shall redeem shares of this Series, notice for
such redemption shall be given by first class mail, postage prepaid, mailed not less than
30 nor more than 60 days prior to the redemption date, to each holder of record of
record of the shares to be redeemed, at such holder's address as the same appears on the
stock register of the Corporation. Each such notice shall state: (i) the redemption date
(ii) the number of shares of this Series to be redcemed and, (if fewer than all the sharcs
held by such holder are to be redeemed, the number of such shares to be redeemed from
such holder; (iii) the redemption price; (iv) the place or places where certificates for such
shares are to be surrendered for payment of the rederuption price; and (v) that dividends
on the shares to be redeemed will cease to accrue on the close of business on such
redemption date.
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(4) Notice having been mailed as aforesaid, from and after the redemption date
(unless default shall be made by the Corporation in providing money for the payment for
the redemption price) dividends on the share of this Series so called for redemption shall
cease to accrue, and said shares shall no longer be deemed to be outstanding, and all
rights of the holders thereof as stockholders of the Corporation (except the right to
receive from the Corporation the redemption price) shall cease. Upon surrender in
accordance with said notice of the certificates for any shares so redeemed (properly
endorsed or assigned for transfer, if the Board of Ditectors of the Corporation shall so
require and the notice shal! so state), such shares shall be redeemed by the Corporation
at the redemption price aforesaid. In case fewer than all the shares represented by any
guch certificate arc redeemed, a new certificate shall be issued representing the
unredeemed shares without eost to the holder thereof.

(5) Any shares of this Series which shall at any time have been redeemed shall,
after such redemption, have the status of authorized but unissued shares of Preferred
Stock without designation as to series uatil such shares are once more designated as part
of a particular series by the Board of Directors.

(6) Norwithstanding the foregoing provisions of this Section (¢), if any dividends
on this Serles are in arrears, no shares of this Series shall be redeemed unless all
outstanding shares of this Series are simultaneously redeemed, and the Corporation shail
not purchasc or otherwise acquire any shares of this Series; provided, however, that the
foregoing shall not prevent the purchase or acquisition of shares of this Series pursuant
to a purchase or exchange offer made on the same terms to holders of all outstanding
shares of this Series.

(d) Conversion or Exchange. The holders of shares of this Series shall not have any
rights to convert such shares into or exchange such shares for shares of any other class or classes
or of any other series of any class or classes of capital stock of the Corporation.

(e) Vating. The shares of this Series shall not have any voting powers either general
or special, except that if at the time of any annual meeting of stockholders for the clection of
directors a default in preference dividends on this Series for six quariers shall exist, the number
of directors constituting the Board of Directors of the Corporation shall be increased by two, and
the holders of the Preferred Stock of all series with respect to which dividends are in arrears and
upon which comparable voting rights have been conferred (whether or not the holders of such
series of Preferred Stock would be entitled to vote for the election for directors if such default
in preference dividends did not exist), shall bave the right at such meeting, voting together as
a single class without regard to series, to the exclusion of the holders of Common Stock, to elect
two directors of the Corporation to fill such newly created directorships. Such right shall
conticue until there are no dividends in arrears upon the Preferred Stock. Each director clected
by the holders of shares of Preferred Stock (hereinafter called a "Preferred Director™) shall
continue to serve as such director for the full term for which he shall have been elected,
potwithstanding that prior to the end of such term a default in preference dividends shall cease
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to exist. Any Preferred Director may be removed by, and shall not be removed except by, the
vote of the holders of record of the outstanding shares of Preferred Stock voting together as a
single class without regard 1o serics, at a meeting of the stockholders, or of the holders of shares
of Preferred Stock called for the purpose. So long as a default in any preference dividends on
the Preferred Stock shall exist, (A) any vacancy in the office of a Preferred Director may be
filled (except as provided in the following clause (B)) by an instrument in writing signed by the
remaining Preferred Director and filed with the Corporation and (B) in the case of removal of
any Preferred Director, the vacancy may be filled by the vote of the holders of the outstanding
shares of Preferred Stock voting together as a single class without regard to series, at the same
meeting at which such removal shall be voted. Each director appointed as aforesaid by the
remaining Preferred Director shall be deemed, for all purposes hercof, to be 2 Preferred
Director. Whenever the term of office of the Preferred Directors shall end and a default in
preference dividends shall no longer exist, the number of Directors constituting the Board of
Directors of the Corporation shall be reduced by two. For the purposes hereof, a "defauli in
preference dividends” on the Preferred Stock shall be deemed to have occurred whenever the
amount of accrued dividends upon any series of the Preferred Stock shall be equivalent 10 six
full quarter-vearly dividends or more, and, having so occurred, such default shall be deemed to
exist thereafter until, but only until, all accrued dividends on all shares of Preferred Stock of
cach and every series then outstanding shall have been paid to the end of the last preceding
quarterly dividend period.

() Liquidation Rights,

(1) Upon the dissolution, liquidation or winding up of the Corporation, the
holders of the shares of this Series shall be entitled to receive out of the assets of the
Corporation, before any payment or distribution shall be made on the Common Stock,
or on any other class of stock ranking junijor to the Preferred Stock upon liquidation, the
amount of $10 per share, plus a sum equal 1o all dividends (whether or not carned or
declared) on such shares accrued and unpaid thereon to the date of final distribution (the
"Liquidation Preference”).

Following the payment of the full amount of the Liquidation Preference, no
additional distributions shall be made to the holders of shares of this Series unless, prior
thereto, the holders of shares of Common Stack shall have received an amount per share
(the "Common Adjustment”) equal to the quoticnt obtained by dividing (i) the Liquidation
Preference by (li) 10 (as appropriately adjusted as set forth in paragraph (2) below to
reflect such events as stock splits, stock dividends and recapitulations with respect 1o the
Common Stock) (such number in clause (ii), the "Adjustment Number"). Following the
payment of the full amount of the Liquidation Prcference and Common Adjustroent, in
respect of all outstanding shares of Junior Participating Preferred Stock and Common
Stock, holders of this Series ard holders of shares of Common Stock shall receive their
ratable and proportionate share of the remaining assets to be distributed in the ratio of
the Adjustment Number to ] with respect to such Junior Participating Preferred Stock
and Common Stock, on a per share basis, respectively.

6 H97000004691
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(2) In the event the Corporation shail at any time after the Rights Declaration
Date (i} declare any dividend on Common Stock payable in shares of Common Stock,
(i1) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the Adjustment Number
in effect immediately prior to such Event shall be adjusted by muliiplying such
Adjustment Number by a fraction the numerator of which is the number of shares of
Commen Stock outstanding immediately after such event end the denominator of which
is the number of shares of Common Stock that were outstanding immediately prior to
such event.

(3) The sale, conveyance, exchange or transfer (for cash, shares of stock,
securities or other consideration) of all or substantially all the property and assets of the
Corporation shall be deemed a voluntary dissolation, liquidation or winding up of the
Corporation for the purposes of this Section (f), but the merger or consolidation of the
Corporation into or with any other corporation or the merger or consolidation of any
other corporation into or with the Corporation, shall not be deemed to be a dissolution,
liquidation or winding up, voluntarily or involuntarily, for the purposes of this Section

(0.

(4) After the payment to the holders of the shares of this Serics of the full
preferential amounts provided for in this Section (f), the bolders of this Series as such
shall have no right or claim to any of the remaining assets of the Corporation.

(5) In the event the assets of the Corporation available for distribution to the
holders of shares of this Series upon any dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, shall be insufficient to pay in full all
amounts to which such holders are entitled pursuant to paragraph (1) of this Section {f).
no such distribution shall be made on account of any share of any other class or series
of Preferred Stock ranking of a parity with the shares of this Series upon such
dissolution, liquidation or winding up unless proportionate distributive amounts shall be
paid on account of the shares of this series, ratably, in proportion to the full distributable
amounts for which holders of all such parity shares are respectively entitled upon such
dissolution, liquidation or winding up.

(g) Ranking. Unless otherwise provided in the Articles of Incorporation or a Certificate
of Designation relating to a subsequent series of Preferred Stock of the Corporation, this Series
shall rank junior to all other series of the Corporation's Preferred Stock as to the payment of
dividends and the distribution of assets on liquidation, dissoletion or winding up and senior to
the Common Stock.

H97000004681
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IN WITNESS WHEREQF, FAMILY STEAK HOUSES OF FLORIDA, INC., has
caused its corporate seal to be hereunto affixed and this Certificate to be signed by its President
and Chief Executive Officer, Lewis E. Christman, Jr., and attested by its Corporaie Secretary,
Michael J. Walters, this 19th day of March, 1997,

. ageatilttro

FAMILY STEAX HOUSES OF FLORIDA,

-
’ 8
Lot

CRTTTTTYTIALL

By: &g‘,a_&é F, (&qm
Michael J. Walters wis E. Christman, Jr.

Corporate Secretary President and Chief Executive Officer
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