c.212

UNQEFEICIALLQPY

~585-457048

.

PYPUS, ARTICLES OF AMENDMENT TO THE ARTICLES OF
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BCA-10.30 (Form Rev. Jan, 1986) File #
JIM EDGAR
Submit in Duplicair Secretary of Stale This Space For Use By
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Qrder, payable 10 “Secretary of ARTICLES OF AMENDMENT
License Fee
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DO NOT SEND CASH! Fianchise Tax § ),; —
' Filing Fee

Cletk {7 '

Pursuant to the provisions of “The Business Corperation Act of 1983" the undersigned corporation hereby adopts
these Arlicles ol"Amendment to ils Ariicles of (ncorporation.

ARTICLE ONE The rame of the corporation is __Cam Fran Tool Co., Inc,

(Note 1}

ARTICLE TWO The lollawirig Amendment of the Articles of Incosporation was adopted an _Harch 30

19 88 in the_maraer indicaled below. (X" one box oniy.)

By a majorily of the inct/rporators, pravided no directors were named in the articles ol incorporation and
no directors have been elseled: or by a majority of the boatd of direclors, in accordance with Seclion
10.10, the corporation havingiszved no shares as of the lime of adoplien of this amendment;

{Nate 2)

By a majerity of the board of direclars, n accordance with Seclion 10.15, shares having been issued but

shareholder action not being required for the adoption ol the amendmeni;
(Nore 3/

% By the shareholders, in accordance with Secticn 0,20, a resplution ol the board of direclars having been
duly adopted and submitled lo the shareholoers. Al p/mzeling of shareholders, net less than the minimum
number of voles required by statute and by the articles ol incorporation were voled in favor of the amendment;

{Noie 4)

By the sharehoiders, in accordance with Sections 10 20 and 743, a resoiution of the board of direclois
having been duly adopted ang submiiled 10 the shareholders A ¢congani in writing has been signed by
shareholders having nol less than the minimum number of votes regured by statule and by (he arlicles
of incorparation. Shareholders who have not consented in writing have bean given notice in accordance

wilh Seclion 7.10;
fNote 4)

By the sharaholders, in accardance with Sections 10.20 and ¥ 10, a resofution Of Loe ‘board of diteclors
have been duly adopted and submitted o the shareholders. A consent in wriling has'oren signed by ail 3

the sharehoiders entitted o vote on this amendment ,
{Note 4725
s

fINSERT AMENDMENT)

{Any article being amended is required to be set forth in its entirety.) (Suggested language for an amendment to chanpe the COrporaie
name is: RESOLVED, that the Articles of Incorporation be amended to read as follows:) -3

(NEW NAME}

{sec attached sheet)

All changes other than name, include on page 2
(over)
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Parapraph 2 of Article V of the Arvticles of Incornoration shall
be deleted in their entivety and the followine substituted in lieu
thereof:

"Except with the prior written consent of the
Cornoration and the othey sharcholders of the
Corporation, no shareholder shall offer, scll,
or transfer (includine exchange, pive o1 assien)
cxcent as permitted hereunder, all or anv part
of his stock in the Ceornoration other than to
the Corporation coxcept in comrliance with the
piovisiens hercinafter setr forth:

ad  Notification, Absent such nrior consent,
siiareholders desiring to se¢ll) or transfer
a1) ot any mart of his stock in the Corpora-
tiern~shall first give written netice to the
Corporation of any such propoescd salce or
transfey, which notic shall state the name
and address ‘of the propesced transferee, the
numher of shares, the price, terms of nav-
ment, conditiors of such proposed sale or
transfer and b¢ signed by the sharchelder
then desiring to seil and the proposced pur-
chaser,

b Corporation's Rignt to Reccive Information,
The Corporation shall have ive (5) davs after
receipt of the shareholdy; ts notice, which shall
he sent certified mail retuwe receipt requested
to the registered apent of thosCorporation, with-
in which to request such cthbarygecaconable infor-
mition as the orneration Jdeoers mpceossary 1o
determine whether 1o oxercisce 3its exclusive
ontion to purchase as described below.  The
selling shareholdery shall provide the/Corpora-
tion with such reasonable information w3 is
requested in writing by the Corporation.

¢) Corporation's Option to Purchasc.  he
Corporation shall have the exclusive optioy
for a period of thirty dave after receint of
the later of: (1) +the notice given in sub-
Parapraph a) above: or (2) receipt of all
documentation reasonahly requested by the
Corporation in which to purchase the stock
on the terms and conditions contained with-
in the notification, provided, however, that
the purchase price shall be the Jesser of:
(1) the amount in the notice piven to the
Corporation as nrovided in Parapravh a) ahove:

0GT 13 1988

FEILED
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purchased in the (owpnzutJnn determined
as of the date of the last audit of the
Corporation which shiall not be later than
one yedar previous to the date of the nur-
chiuse.  To the extent the Corporation does
not exercise its option, the other share-
holders (c\c]ud1np the transferring share-
holder) in proportion to their respective
stock heldings in the Corporvation shall
have the exclusive option for a period of
thirty (30) davs next svucceeding the ex-
piration of the first thirty (30) day
option peried of the Corporation to nur-
CthD the stock proposcd to he sold or
transferred at the price and terms
applicable to the Corporation.

oY Notification by Corporation or Other
Shareholders.
The “ghoveé-mentioncd option shall be
excxcised by piving written notice
theresy te the transferrine shareholder
by the Corporation or the other share-
holders, whichever is apnlicable. 11 an
option is exevcised, the party exercising
the same shall also specify a date for
closing which &1l not be more than
thirty (530) davs arter the date of exer-
cise. If one or more of the other share-
holders do not elect-to purchase his full
proportion of the shares 0f the stock so
proposed to be =0ld or transferred, the
unaccepted pertion of said-ettock «hall he
c-allocated pro rata, to the other accept-
ing sharcholders and said re-ailocated por-
tion of said unaccepted pertionaay. be pur-
chiased by accepting sharchelders Mo the
giving of notice within ten (10) days of
the end of said thirty (30) day perind
described above, statinp the full propon.
tionate interest in the stock which the
person has clected to purchase and also
specifying a date for closging which shall
not be more than thirty (30} davs after
the date of the notice te purchasc the
original stock bhv the ether sharcholders,

€) Right to Sell Stock by Sclling Share-
holder,

To the extent the (orporation or 1hic other
shareholders do not elect to cxercise the
aforesaid options to purchase all the stock
proposed to be sold, then the offerine share-
holdey shall he free, for an cnsuing neriod
of sixty {60) days frow the exniration of
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the option periods herein provided, to sell the
shares of the Corporation to the proposed third

party transferee free and clear of the restrictions
herein provided, but at a price no lower than set forth
in the oripinal notice to the Corperation. 1{f no
such sale is consummated within the applicable period
provided for above, the restrictions and options
herein provided shall be restored and shall continue
in full force and effect, and su long as these
yestrictions and options remain in cffect, the
oifering shareholders shall net thereafter sell or
transfiir any of his stock in the Ceorperation without
dgain 7irst giving the Corporation notice as provided
herein apd, otherwise complying with the foregoing
provision:

f) Death ef a-Ghareholder. In the event of the death
of a sharcholdes, such shares held by such shareholder
shall be offerearv. the heirs, administrators, and
assigns of the deceased to the Corporation as

provided in Paragraph a) above and then to the other
shareholders of the Ccrmpration in accordance with the
provisions c¢ontained intRaragraph c¢) above in the
event the Corporation does. pot e¢lect to purchase.

gl Permitted Exceptions. notwithstanding the
{foregoing to the contrary, anvisbareholder of the
Corporation or the heirs, administrators and assigns
of the deceased shareholder of the Lorporation shall
be allowed to transfer the stock in the Corporation
without compliance with the provisions ahove contained
for transfers to relatives of the stock (nolder. For
purposes of this exception the term "relatiivos" shall
include spouses of a stock holder, parents oi.a stock
holder or their spouse, hrothers and sisters «fi-a stock
holder, children or grandchildren of # stock holder or
their spouse, and spouscs ol the children or grandchildren
of o stock holder or their spouse. These transfers mav
he made for consideration or for no consideration.

EILED

00T 191988
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Page 3

ARTICLE THREE The manner in which any exchange, reciassification or cancellation ol issued shates, of a reduction ol
the number of authorized shares of any class below Ihe number ol issued shares of thal class, pravided
for or eflected by this amendment, Is as lollows. (I not apphcable, inser! "“No change ")

No Change

ARTICLE FOUR (a) The manner in which said amendment! ellects a change in the amount of paid-in capital (Paid-in capital
replaces the terms Stated Capital and Paid in Surplus and is equal to the lotal of these accounts) is as follows.
(It not apphicabde, insert "No change”)

No Change

{0} The amount of paid-in capital {Paid in Capital replaces the terms Stated Capital and Paid in Surplus and is
equal Lo the totai ol these accounis) as changed by this amendment is as toltows. (¥ not applicable, inser! "No

change )

No Change

Belore Amendment  Alier Amendment

Puidsn-Capital $ s

{Complete elther iem 1 or 2 below)

(1) The undersigned corporation has caused thase articles to ts signed by its duly authorized officers, each of whom
affirm, under penalties of perjury, that the facts stated hereii 7ie true.

Dated September 28 19 88 Cein Fran Tool Co., Inc. -/
T /Br’.wl( t Nuttie Qrf,.{r/mrmn)

ey
altested by nwv 4¢/~—-*--—..__“ by J/% T "/&(f-’ 27T A

=
,‘ (Sugngture of Secretary or Assisunt Seenctares ‘_,/ (S e Prondent ar Vice Prosideni)
r v

John Peterson Robert Franz
ITvpe or Print Numpe and Tille) {Thpe ar Prnt pame osd Tile}

(2) It amendment is authorized by the incorparatars, the incarporators must sign below.
OR

{f amendment is authorized by the directors and there are no officers, then a majority of the directors or such direclors as
may be designated by the board, must sign balow.

The undersigned affirms, under penallies of perjury, that the facts slated herein are true.
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NOTES and INSTRUCTIONS

Slate the true exact corporate name as il appears on the records ol the olfice of the Secretary of Slale,
BEFORE any amendments herein reported.

Incorporators are permitted lo adopt amendments ONLY belore any shares have been issued and belore
any directors have been named or glecled. (§ 1010}

Directors may adopt amendments without shareholder approval in only six inslances, as follows:

(a)to remove Lhe names and addresses of directors named in the articles of incorporation;

(b)to remove the name and address of the inilial registered agent and registered office, provided a state-
menl pursuant fo § 5.10is also filed;

(cito split the issued whola shares and unissued authorized shares by mulliplying them by a whale number,
50 lOng as na class or series is adversely allecled thereby;

(d)to change the corporate name by substiluting the word “corporation’, “incorporated”, "company”, “limited”,
or the abbreviation “corp.”, “inc.’, “co.’, or "Itd." for a similar word or abbreviation in the name, or by ad-
ding a-J=ographical attribution to the name;

(e)to reduce-the authorized shazes of any class pursuant to a cancellation statement hiled in accordance
with § 9.0Z.

(1) to restate(ne aticles af incorporation as currently amended. (§ 1015

All amendmenis ne aropted under § 10.10 or § 10.15 require (1) that the board ol direclors adopi a resalu-
tion setting forth the p/onosed amendmenl and (2) that the shareholders approve the amendment.

Shareholder approva) may oe(1) by vole at a shareholders’ meeting (gither annual or specialy or (2) by con-
sent, in wriling, without a maeling.

To be adopled, the amendment must receive the alfirmative vote or consent af the holders of al least 2/3
of the oulstanding shares enlitied t2 vite on the amendment (but if class voting applies, then also at least
a 213 vote within each class is requir2d).

The articles of incorporation may superceje the 2/3 vole requiremen! by specifying any smaller or larger
vole requirement not less than a majority of the outstanding shares entitled to vote and not less than a
majority within each class when class voting anpi‘es. {§ 10.20)

NOTE 5 When shareholder approval is by writlen consent, all'shareholders musl be given notice of the proposed

Form BCA-10.30

amendment at least 5 days belore the consent is sigried. ! the amendment is adopted, shareholders who
have not signed the consent must be promptly notified o the passage of the amendment.{(§§ 710 & 10.20)
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