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850-817-6381 1/8/2008 6:1%5 PAGE 0017001 Florida Dept of State

January B, 2009
FLORIDA DEPARTMENT OF STATE

FLORIDA EAST COAST INDUSTRIES, 1Ng 0w ofCorporations

% FORTRESS INVESTMENT GROUP LLC
1345 AVENUE OF THE AMERICAS, 46THE FLOQR
NEW YORK, NY 10105

INC.

SUBJECT: FLORIDA EAST COAST INDUSTRIES,

REF: P06000001428
However, the

We received your electronically transmitted document.
Please make the following correctiona and

dogument has not been filed.
refax the complete document, including the electronic filing cover sheet.
The curreat name of the entity is as referenced above. Please corract
your decument aceeordingly.

Please return your document, along with a copy of this letter, within 60

days or your filing will be consldered abandoned.
If you have any questions concerning the-filing of your dooumant, pleasae

b
call {850) 245-68906.
- FAX #ud. #: HO900000G4738
Letter Number: Z03RO0000673

Darlene Connell
Regulatory Speclalist II

o
Nt
P.O BOX 6327 - Tallahasees, Flondu 32314

.
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Certificate of Amended and Restated SEROF 5 02
Articles of Incorporation £y

of Z

Florida East Coast Industries, Inc

» W, JOSE HEVIA, President, and KOLLEEN COBB, Secratary, of Florida East
Coast Industries, Inc., a corporation organized and existing under the Florida Business
Corporation Act, in accordance with the provisions thereof, DO HEREBY CERTIFY:

1. The name of the Corporation is Floride Rast Coast, Industries, [ne.

2 The Atticles of Incarporation of the Corporation, as amended are hereby
amended and restated in their entirety as set forth in Exhibit A attached hereto (the “Restated

Aricles™).

3, The Board of Dirgctors of the Corporation approved by Unanimous
Written Congont the Restated Articles on December 31, 2008, and it was recommended that the
Rastated Arlicles be presented to the Corporation’s sole shareholder for adoption.

4. The Sole Sharcholder of the Corporation, holding ali of the oulstanding
comunob stock of the Corporation and all of the outstanding Series A Redeemable Preferred
Stack of the Corporation approved by Writen Consent the Restated Articles on December 31,
2008. .

5. The number of voles cust (or the approval of the Restated Articles by cach
of the (i) Scries A Redeemuble Prefemed Stock and Common Stock voting together as a single
class, (i) Series A Redeemable Preferred Stock, voting as a separate ¢lass, and (iil) Comuon
Stock, voting as a separate class, was sufficient for approval by that vating group.

6. The effective date of this Certificate of Amended end Restated Articles of
Incorporation shall be the date of filing with the Departiment of Stare of the State of Florida,
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December, 2008.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

FLORIDA EAST COAST INDUSTRIES, INC.

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business
Corporation Act, FLORIDA EAST COAST INDUSTRIES, INC. (the *Corparation™)
hereby, adopts the following Amended and Restated Articles of Incorporation (the
“Charter™):

ARTICLE]

NAME AND ADDRESS

The namo of the Corporation is FLORIDA EAST COAST
INDUSTRIES, INC, The Corporations’ principal office and mailing address is c/o
Fortress Invesument Group LLG, 1345 Avenue of the Americas, 46" Floor, Now York,
NY 101035,

ARTICLE It
PURPOSE
The purposes for which the Corporation is formed are to engage in any
lawful wot or activity (including, without limitation or obligation, eagaging in business as
a real estate investument trust under the Intemal Revenue Code of 1986, as amended, or
any successor statule (the “Code™) for corperations organized under the Florida Business

Corporsation Act a3 now or hereafter in force (the “FBCA™). For purposes of these
Articles, “REIT” means a real estate investment trust under Sections 856 through 860 of

the Code.
ARTICLE 11

TERM

The duration of the Corporation shall be perpetual.
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ARTICLE IV

REGISTERED OFFICE

"The street address of the Corporation’s registered office and the name of
the registercd agent at such office are:

CT Corporation System
1200 South Pine Island Road
Plantation, Florida 33324

ARTICLE V

PROVISIONS FOR DEFINING, LEIMITING
AND REGULATING CERTAIN POWERS OF THE
CORPORATION AND OF THE SHAREHOLDERS AND DIRECTORS

Section 5,1  Number of Directors. The business and affairs of the
Corporation shall be managed under the direction of the Beard of Directors of the
Corporation (the “Board of Directors™). The number of directors of the Corporation shall
* be three (3), which number may be increased or decreased parsuant 1o the Bylaws of the
Corporation (the “Bylaws™), but shall never be less than the minimum number required
by the FBCA. The names of the director who shall serve unul the next ennual meeting of
shurcholders and uatil their successors are duly eiccted and qualify are Wesley R, Eden,
Randal A. Nardone and Joseph Adams.

Section 5.2 Indemnification. The Board of Directors is hereby
specifically authorized to make provisien for indemnification of dircetors, officers,
employces and agents to the full extent permitted by law.

Section 5.3 REIT Qualification. 1f the Corporation elects to qualify for
federal income tax treatment as a REIT, the Bowrd ol Directors shall use its reasonable
best efforts to take such actions as arg necessary or eppropriate to preserve the status of
the Corporation as a REIT; pravided, however, that if the Board of Directors determines
that it is no longer in the besi interests of the Corporation to continue to be qualified as a
REIT, the Board of Directors may revoke or otherwise terminate the Corporation’s RELT
eleclion pursuant to Section 856{g) of the Code. The Board of Direclors also may
determine that compliance with any restriction or limitation on stack ownership and
transfers se1 forth in Article VIL is no longer required for REIT qualificalion.

Section 5.4 Shareholders Action by Consunt. Any aclion required to be
taken ai any annual or special meeting of shareholders of the Corporation, or any action
which may be 1aken at any annual or special meeting of the sharehalders, may be taken

LI%]
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by written consent of the shareholders in lieu of such meeting in accordance with the
Bylaws.

ARTICLE VI
STOCK

Section 6.1 Authorized Shares. The aggregate number of shares of all
classes of capital stock which the Corporation shall have authority to issue is six million
one hundred and twenty (6,000,120), consisting of (i) five million (5,000,000) shares of
common stock, par value $0.01 per sharc (the “Common Stock”) and (ii) one million one
hundred and twenty (1,000,120) shares of preferred stock, par value $0.01 per share (the
“Preforred Stack™), of which one million (],000,000) shares are classificd as Series A
Redeemnable Preferred Stock having the preferances, limitations and relative rights as set
forth on Addendum 1 to the Charter attached hereto (the “Series A Redeemable Prefermed
Stock™) and of which onc hundred and twenty (120} shares are classified as Series B
Cumulative Non-Vating Preferred Stock having the preferences, limitations and relative
rights as set forth on Addendum 2 to the Charter attached hereto (the *Series B

Cumulative Non-Voting Preferred Stock™).

Section 6.2 Charler and E"av]aws All persons who shall acquire stock in
the Comoration shall acquire the same subject w0 the provisions of the Charter and the
Bylaws.

ARTICLE v1I
RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES

Section 7.1 Definitdons. For the purpose of this Article V1, the following
terms shall have the following meanings:

Beneficial Ownership. The term “Beneficial Ownership™ shall mean
ownership of Capital Stock by a Person, whether the interest in the shares of Capital
Stock is held directly or indirectly (including by & nominee}, and shall include interests
that would be ircated as owned through the application of Section 544 ol 1he Code, as
modified by Section 856(h)(1)(B) of the Code. The terms “Beneficial Owner,” -
“Beneficially Owns™ and “Beneficially Owned” shall have the correlazive meanings.

Business Day. The term “Business Day” shall mean any day, other than 2
Saturday or Sunday, that is neither u legal holiday nor a day on which banking
instilutions in New York City are authorized or required by law, regulation or execulive
order 1o close, .

‘

Cepital Stock. The term “Capital Stock” shall mean all classes or series of
stock of the Corporation, including, withouwt limitation, Common Stock and Preferred
Stock.
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Charitable Bepeficiary. The term “Charitable Beneficiary” shall mean ons
or more beneficiartes of the Trust as determined pursuant to Section 7.3.6, provided that
cach such orgunization must be described in Section 501{c){3) of the Code &nd '
contributions 1o each such organization must be eligible for deduction under one of
Sections 170(b)(1 )(A), 2055 and 2522 ol the Code.

Constructive Ownership. The term “Constructive Ownership” shall mean
ownership of Capital Stock by a Person, whether the inferest in the shares of Capital
Stock is held directly or indirectly (including by a nominee), and shall include interests
that would be treated as awned threugh ihe application of Section 318(a) of the Code, as
modified by Section 856(d)(5} of the Code, The terms “Consiructive Owner,”
“Constructively Owns™ and “Consiructively Owned™ shall have the correlative meanings.

Fair Market Value. The term “Fair Market Value™ shall mean, with
respect to any class or series of outstanding shares of Capital Stock, the Fair market value
of such Capital Stock a5 determined by a nationally recognized invesiment banking or
buginess appruisul firm retained by the Board of Directors,

[nitia| Date. The term “Initial Date” shall mean the date upon which the
Agticles of Incorporation containing this Article VI are filed with the Department of
State of the State of Florida,

Person. The term “Person” shall mean an individual, corporation,
partnership, estate, trust (including a trust qualified under Scctions 401(a) or 501(c)(17)
of the Code), a portion of a trust permunently set aside for or to be used exclusively for
the purposes described in Section 642(c) of the Code, association, private foundation
within the meaning of Section 509(a) of the Code, joint stock company or other cntity
and also includes & group as that term is used for purposes of Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended.

Prohibited Qwner. The term “Prohibited Owner” shall mean, with respect
{0 any purported Transfer, eny Person who, but for the provisions of Section 7.2.1, would
Beneficially Own or Constructively Own shares of Capital Stock in violation of the
provisions of Sectlion 7.2.1(n), and if appropriate in the context, shall also mean any
Person who would have been the record owner of the shares of Capital Stogk that the
Prohibited Owner would have so0 owned.,

Restriction Termination Datg. The term “Restriction Termination Date™
shall mean the first day after the Initial Date on which the Corporation determines that
compliznce with the restrictions dnd limitations on. Beneficial Ownership, Constructive
Ownership and Transfers of shares of Capital Stock set forth herein is no longer in the
best interests of tho Corporation.
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Transfer. The term “Transfer” shall mean any issuance, sale, transfer, gift,
assighment, devise or other disposition, as well as any other event that causes any Person
to acquire Beneficial Ownership or Constructive Ownership, or any agreement io take
any such actions or cause any such events, of Capitat Stock or the right 1o vole or receive
dividends on Capital Stock, including (2) the granting or exercise of any option (or any
disposition of any option), (b) any disposition of any securitics or rights convertible into
or exchangeable for Capilal Stock or any interest in Capital Stock or any exercise of any
such conversion or exchange right and (¢) Transfers of interests in other entities that
resull in changes ip Beneficial or Constructive Ownership of Capita! Stock; in each case,
whether voluntary or involuntary, whether owned of record, Constructively Owned or
Benceficially Owned and whether by operation of law or otherwise. The terms
“Transferring™ and “Transferred” shall have the correlative ineanings.

Trust. The term “Trust™ shall mean any trust provided for in Section
7.3.0.

Trustee. The term “Trustec” shall mean the Person unaffiliated with the
Corporation and a Prohibited Owner, that is appointed by the Corporation Lo serve as
irustee of the Trust.

Section 7.2 Capital Stock.

Section 7.2.1 Qwnership [imitations. Except as otherwise provided in
Section 7.2.1(a)(ii), during the period ¢commencing on the Initial Date and prior to the

Restriction Termination Date:

{a) Basic Restrictions.

(i) No Person shall Benefcially or Constructively Own shares of
Capital Stock to the extent that such Beneficial or Consiructive
Ownership of Capilal Stock would result in the Corporation being
“elosely beid"” within the meaning of Section 856(h) of the Code
(without regard 10 whether the ownership inlerest is held during the
last half of the taxable year), or otherwise failing to qualify as a
REIT (including, but not limited to, Benelicial or Constructive
Ownership that would result in the Corporation owning (actually
ar Constructively) an interest in a tenant that is described in
Section 856(d)(2){(B) of the Caode if the income derived by the
Corporation from such tenant would cause the Corporation 1o fzil
to satisfy any of the gross income requirements of Section 856(c)
of the Code). :
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(i)~ From and after the initial date on which the Corporation’s Capital
Stock is beneficially owned by at least 100 Persons (determined
under the principles of Section §56(a)(5) of the Code),
notwithstanding any other provisions contained herein, any
Trunsfer of shares of Capital Stock that, i sfective, would result
in the Capital Stock being beneficially owned by less than 100
Persons (determined under the principles of Section 856(a)(5) of
the Cede) shall be void ab initio, and the intended transferce shall
aequire no rights in such shares of Capital Stock.

(b)  Transferin Trust. Ifany Transfer of shares of Capital Stock occurs which,
if effective, would resull in any Person Benelicially Owning or
Constructively Owaing shares of Capital Stock in violation of Section
7.2.1{a)i),

V) then that number of shares of the Capitel Stock the Beneficial or
Constructive Ownership of which otherwise wauld cause such
Person ta violate Section 7.2.1(a)(i) (rounded up to the nearest
whole share) shall be automatically transferred 1o a Trust for the
benefit of a Charltable Beneficiary, as described in Sectian 7.3,
effective as of the ¢lose of business an the Business Day prics 10
the date of such Transfer, and such Person shall acquire no rights
in such shares; or

{ii)  i[the transfer to the Trust described in clause (i) of this semence
would not be effective for uny reason 1o prevem the violation of
Section 7.2.1(a)(i}, then the Transfer of that number of shares of
Capital Stock that otherwise would cause any Person to viclate
Seetion 7.2.1(2){3) shal] be void ab initio, and the intended
transieree shall acquire no rights in such shares of Capital Stock.

Section 7.2.2 Remedies for Breach, If the Board of Directors or any duly
authorized comunitiee thereof shall al any time determine in good fuith that a Transfer or
other event has taken place that reswlts in a violation of Section 7.2.1 or that 2 Person
intends to acquire or has attempted to acquire Beneficial or Constructive Ownership of
any shares of Capital Stock in violation of Section 7.2,1 (whether or not such violalion is
intended), the Board of Direclors or a committee thereof shall take such action as it
deems advisable to refuse to give effect to or to prevent such Transfer or other evenl,
including, without limitation, causing the Corporation to redeem shares, refusing to give
¢lTect o such Transfer on the books of the Corporation or instituting proceedings w0
enjoin such Transfer or other gvent; provided, howaver, \hat any Transfer or anempied
~ Transfer or other event in violation of Section 7.2.1(a)(i) shalt automaticully result in the

transfer to the Trust described above, and, where applicable, such Transfer (or other
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event) shall be void ab initio as provided above irrespective of any action {or non-action)
by the Board of Directors or a committee thereof.

Section 7.2.3 Notice of Restricied Transfer. Any Person who scquires or
attempts ot intends to acquire Beneficial Ownership or Constructive Ownership of shares
of Cupital Stock that will or may violate Scetion 7.2.1(2) or any Person who would have
owned shares of Capital Stock that resulted in a iransfer 1o the Trust pursuant to the
provisions of Section 7.2.1(b) shall immedialely give writien notice (o the Corporation of
such ¢vent, or in the case of such a proposed or attempted transaction, give at least fifiecn
(15) days prior writien notice, and shall provide to the Corporation such other
information as the Corporation may request in order to determine the effect, if any, of
such Transfer on the Corporation’s status as a2 REIT.

Section 7.2.4 Qwners Required To Provide [nfonpation. From the Initial

Date and prior to the Restriction Termination Date, each Parson who is 4 Bencficial or
Constructive Owner of Capital Stock and each Person (including the shareholder of
record) who is holding Capital Stock for a Beneficial or Constructive Owner shall
provide to the Corporation such information. as (he Corporation may request, in good
faith, in order 10 determine the Corporation’s status as & REIT and to comply with
regulations promulgated under the REIT provisions of the Code, including, without
limitation, Treasury Regulation Section 1.857-8 or any successor regulation.

Section 7.2.5 Remedies Not Limited. Subject 1o Section 5.3 of the

Charter, nothing contained in this Section 7.2 shall fimi1 the awthornity of the Board of
Dircetors to take such other action as it deems necessary or advisable o protect the
Corporation and the interests of its shareholders in preserving the Corporation’s status as
& REIT.

Section 7.2.6 Ambiguity. In the case of an ambiguity in the application of
any of the provisions of this Section 7.2, Section 7.3, or any dofinition contained in
Section 7.1, the Board of Directors shall have the power to determine the upplication of
the provisicns of this Section 7.2 or Section 7.3 or any such definition with respect to any
situation based on the facts known to it. In the event Section 7.2 or 7.3 requires an action
by the Board of Direciors and the Charter (ails o provide specific guidance with respecs
to such action, the Board of Directors shall have the power to determine the action to be
taken 50 long as such action is not ¢contrary to the pravisions of Sections 7.1, 7.2 or 7.3.

Section 7.2.7 Lepend. Each centificate for shares of Capital Stock shal
bear substantially the following legend:

The shares represented by this certificate are subjeci to
restrictions on Beneficial and Constructive Ownership and
Transfer for the purposc of the Corporation’s maintenance
of its status as a Real Estate Investment Trust under the
Internal Revenue Code of 1986, as amended (the “Code™).
Subject 10 certain further restrictions and except as
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oxpressly provided in the Corporation's Charter, (i) no
Person may Beneficially or Constructively Own Capital
Stock that would result in the Corporation being “closely
held" under Section 856(h) of the Code or otherwise cause
the Corporation to fail to qualify as & REIT; and (ii) no
Person may Transfer shares of Capital Stock if such
Transfer would result in (he Cupial Stock of (hae
Corporation being owned by fewer than 100 Persons. Any
Person who Beneficially or Constructively Owns or
attempts to Beneficially or Constructively Own shares of
Capital Stock which causes or will cause a Person Lo
Beneficially or Constructively Own shares of Capital Stock
in excess or in violation of the above limitations must
immediately nctify the Corporation, If any of the
restriclions on transfer or ownership are violated, the shares
of Capital Stock represented hereby will be awromaticalty
wansferred to a Trustee of a Trust for the benefit of one or
more Charilable Beneficiaries. [n addition, upon the
occurrence of certain events, attempted Transfers in
violalien of the restrictions deseribed above may be void gb
initia.  All capitalized terms in this legend have the
meanings defined in the Charter of the Corporation, as the
samo may be amended from time 1o 1ime, & copy of which,
including the restrictions on transfer and ownership, will be
fumished to cach holder of Capital Stock of the
Corporation on request and without charge.

lnstead of the foregoing legend, the certificate may state that the
Corporation will furnish a full statement about certain restrictions on transferability to a
shareholder on request and without charge.

Section 7.3 Transfer of Capital Stock in Trust.

Section 7.3.1 Qwnership in Trust, Upon any purported Transfer or ather
event described in Section 7.2.1(b) that would result in a transfer of shares of Capital
Swock 1o a Trust, such shares of Capital Stock shall be deemed to have been transferred to
the Trustee as trustee of a Trust for the exclusive benefit of one or more Charitable
Beneficiaries. Soch transfer to the Trustes shall be deemed to be effoctive as of the close
of business an the Business Day prior 10 the purported Transfer or other event that resulis
in the transfer to the Trust pursuant 1o Section 7.2.1{(b). The Trustes shall be appointed
by the Corporation and shall be a Person unaffiliated with the Corporation and any
Prohibited Owner. Each Charitable Beneficiary shall be designated by the Corporation as
provided in Section 7.3.6.
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Section 7.3.2 Statys of Shares Held by the Trustes. Shares of Capital

Stock held by the Trusiee shall continue to be issued and cutstanding shares of Capital
Stock of the Corporation. The Prohibited Owner shall have no rights in the Capital Stock
held by the Trusice. The Prohibited Owner shall nat benefit economically from
ownership of any shares held in trust by the Trustee, shall have no rights to dividends or
other distributions and shall not possess any rights to vote or other rights attribatable 1o
the shares held in the Trust.

Section 7.3.3 Dividend and Votine Rishts. The Trustee shall have all
voting rights and rights 1o dividends or other distributions with respect to shares of
Capital Stock held in the Trust, which rights shall be exercised for the exclusive benelit
of the Charitable Beneficiary, Any dividend or other distribution paid to a Prohibited
Owaer prior to the discovery by the Corporation that the shares of Capital Stock have
been transferred to the Trusice shall be paid with respect o such shares of Capital Stock
by the Prohibited Ownrer to the Trustee upon demand and any dividend or other
distribution authorized but unpaid shall be paid when due to the Trustce. Any dividends
or distributions so paid over to the Trustee shall be held in trust for the Charitable
Beneficlary. The Prohibited Owner shall have no voting rights with respect 1o shares
held in the Trust'and, subject to Florida taw, effective a5 of the date that the shares of
Capital Stock have been transferred to the Trustee, the Trustee shall have the authorily (at
the Trustee's sole discretion) {i) to rescind as void any vote cast by a Prohibited Owner
prior to the discovery by the Corporation that the shares of Capital Stock have been
transferred to the Trustee and (1) Lo recast such vote in accordance with the desires of the
Yrustee acting for the benefit of the Charitable Beneficiary, provided, however, that if the
Corporation has already laken irreversible corporate action, then the Trustee shall not
have the authority 1o rescind and recast such vole, Notwithstanding the provisions of this
Article VI, umtil the Corporation has received notification that shares of Capital Stock
have been transferred into a Trust, the Corporation shall be entitled to roly on its share
transfer and other sharcholder records for purposes of preparing lists of shareholders
entitled to vole at meetings, determining the validity and suthority af proxies and
otherwise conducting voles of shareholders.

Section 7.3.4 Sale of Shares by Trustee. Within twenty (20) days of
receiving notice from the Corporation that shares of Capita) Stock have been transferred
to the Trust, the Trustee of the Trust shall sell the shares held in the Trust (o a Person,
designaled by the Trustee, whose ownership of the shares will not viclate the ownership
jimitations set forth in Section 7.2.1(a). Upon such sale, the interest of the Charitable
Beneficiary in the shares sold shall terminate and the Trustee shall distribule the net
proceeds of the sale 10 the Prohibited Owner and to the Chariable Beneficiury as
provided in this Section 7.3.4. The Prohibited Owner shall receive the lesser of (1) the
price paid by the Prohibited Owner for Lhe shares or, if the Prohibited Owner did not give
value for the shares in conneetion with the event causing the shares to be Leld in the Trust
(e.g., in the euse ol a giRt, devise or other such transaction), the Fair Murket Value of the
shares on the day of the svent causing the shares (o be held in the Trust and (2) the price
per share received by the Trustee (net of any commiissions and other expenses of sale)
from the sale or other disposition of the shares held in the Trust. The Trustee may reduce
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the amount payzble to the Prohibited Owner by the amount of dividends and distributions
paid 10 the Prohibited Owner and owed by the Prohibited Owner 1o the Trustee pursuant
to Section 7.3.3 of this Artele Vi Any net sales proceeds in exceas of the amount
payable to the Prohibited Owner shall be immedietely paid to the Charitable Beneficiary.
If, prior to the discovery by (he Corporation that shares of Capiral Stock have been
wanslerred to the Trustee, such shares are sold by a Prohibited Owner, then (i) such
shares shall ba deemed 10 have been sold on behalf of the Trust and (i) 10 the extent that
the Prohibited Owner received an amount for such shares that exceeds the amount that
such Prohibited Owner was entitled 0 receive pursuant to this Section 7.3.4, such excess
shall be paid ta the Trustee upon demand.

Section 7.3.5 e Right in Stock Tr Trustee. Shares
of Capital Stock ansferred to the Trustec shall be deemed to have been offercd for sale
10 the Corporation, or its designec, at & price per share equal ta the lesser of (i) the price
per share in the iransaction that resulted in such transfer to the Trust (or, In the case of a
devise or gift, the Fair Market Value at the time of such devise or gift) and (ii) the Eair
Market Value on the date the Corporation, or its designee, accepts such offer. The
Corporation may reduce the amount payable to the Prohibited QOwner by the amount of
dividends und distributions paid to the Prohibited Qwner and owed by the Prohibited
Owner (o the Trusiee pursuant to Section 7.3.3 of this Article VII, The Corporation may
pay the amount of such reduction 1o the Trustee for the benefit of the Charitable
Beneficiary, The Corporation shall have the right 10 accept such offer until the Trustee
has sold the shares held in the Trust pursuant to Section 7.3.4. Upon such a sale o the
Corporation, the interest of the Charitable Beneficiary in the shares sold shall terminate
and the Trustee shall distribute the net proceeds of the sale to the Prohibited Owaner and
any dividends or other distributions held by the Trustee shall be paid to (he Charitable

" Beneficiary.

Section 7.3.6 Designation of Charituble Beneficiaries, By written nolice
te {he Trustee, the Corporation shall designate one or more nonprofit organizations to be

the Charitable Bencficiary of the interest in the Trust such that (i) lhe shares of Capital
Stock held in the Trust would not violate the restrictions set forth in Section 7.2.1(a) in
tho hands of such Charitable Beneficiary and (ii) each such origanization must be
described in Section 501(e)(3) ol the Code and contributions 10 sach such organization
must be eligible for deduction under one af Sections 170(0)(1)(A), 2035 and 2522 of the
Code. :

Section 7.4  Enforcement. The Corporation is authorized specifically lo
seek equitable relief, including injunctive relief, to enforce the provisions of this Asticle
VIL

Section 7.5  Non-Wajver. No delay or failure on the part of the
Corporation or the Board of Directors in exercising any right hereunder shall operatc as a
wajver of any right of the Corporation or the Board of Directors, as the case may be,
except Lo the extent specifically waived in writing.
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ARTICLE VIl

AMENDMENTS

The Corporaton reserves the right from time 10 lime 10 meke any
amendment to the Charter, now or hereafter authorized by law, including any wnendment
altering the terms or contract rights, as expressty set forth in the Charter, of any shares of
outstanding stock. All rights and powers conferred by the Chanter on shareholders,
directors and officers are granted subject to this reservation. Any amendment 10 Sections
5.2, 5.3 and 5.4 of the Charter, Article IX or this sentence of the Chaner shall be valid
only i approved by the affirmative vote of two-thirds of all the voles entitled to be cust
on the matter.

ARTICLE 1X
LIMITATION OF LIABILITY

To the maximum extent that Florida law in effect from time 10 time
permits limitation of the liability of directors and officers of a corporation, no director or
officer of the Corporation shall be liabie to the Carporution or its sharcholders for money
damages. Neither the amendment nor repeal of this Article [X, nor the adeption or
amendmeni of any other proviston of the Charter or Bylaws inconsistent with this Article
1X, shall apply to or affect in any respect the applicabilily of the preceding sentence wilh
respect to any act or fatlure to act which occurred prior to such amendment, repeal or
adoption.

L1
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IN WITNESS WHEREOF, | have signed these Amended and Restated
Articles of incarporation and acknowledge (he sume 10 be my uct on this 3 i 5T day of
Decerber, 2008,
b

Kd[llfm Cabb
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ADDENDUM 1 TO AMENDED AND RESTATED
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
REGHTS AND PREFERENCES QF

1,000,000 SHARES OF
SERIES A REDEEMABLE PREFERRED STQCK
§0.01 Par Value

Seetion 1. Designation and Authorized Numbei-.

(@)  Desiznation. The designation of this series of prefered stock shall be
“Series A Redeemable Preferred Stock™, par value $0.01 per share.

{b) Authorized ‘Number, The number of sharcs constiluting the Series A
Redeemable Preferred Stock shall be 1,000,000 shares.

Section 2. Dividends.

{(8) Dividend Amount. The holders of the Seriesa A Redeemuble Preferred
Stock shall be entitled to regeive, when, as and if deglared by the Board out of funds
lepally availabte under the Florida Business Corporation Act (the “EBCA™) for the
purpose, cumulgtive dividends as provided in this Section 2. Fach outstanding share of
Series A Redeermable Preforred Stock shall aserue dividends (whether or not eamed or
declared, whether or not permitted under any agreement and whether or not there ave
funds legally available under the FBCA therefor) commencing on the date such share of
Series A Redeemable Preferred Stock is first issued (the “lgsiy Date™) Dividends on
each share of Serics A Redeemable Preferred Stock shall accrue on a daily basis at the
rate of 13% per annum on the aggregate Senior Preferred Liquidation Amnount (as
hereinafier defined), compounded and payable in cash in arrears on the last day of each
calendar year (ar, if not so paid in cash on such date, 15% per annum on the aggregate
Scnior Preforred Liquidation Amount payable by accretion to the aggregate Senior
Preferred Liguidation Amount in arrears on the last day of each calendar ycar).
Dividends are 1o be calculated on the basis of a 360-day yeur consisting of twelve (12)
thirty {30} day months. If (he last day of a calendar year is not a businuss day, any
dividend hereundar shall be payable on the next business day.

(t) Priority.

With respect to dividend rights, the Series A Redeemable Preferred Stock
shall rank junioc (o the Series B Cumulative Non-Voting Preferred Stock, par value $0.01
per share (the “Series B Cumulative Nop-Voting Preferred Stock™), and senior to any
other class or series of equity securities as to payment of dividends (including, without
limitation the conumon stock of the Corporation, par value $0.01 per share (“Common
Sinck”} and securities exercisable for, convertible into or exchangeable for Common
Stock or any other securities of the Corporation, including without limitation, options,
warrants and other purchase rights therefor). Any dividends paid on the Series A

Al-l
21970 Chicayn Server IA - MEW



Redeemable Preferred Stock shall be paid ratably amony the holders of Series A
Redeemable Preferred Stock outstanding as of the applicable record date. Without the
prior written conseni of the holders of a majority of the outstanding shares of Seres A
Redeemabie Preferred Stock, at auy time when there are shares of Series A Redeemable
Preferred Stock outstanding, the Corporation shall nol declare, pay or set apart for
payment any dividend on any other series or class of capital stock of the Corporation
ranking junior to the Series A Redesmable Preferred Stock or make any payment on
account of, or set apart for payment money for a sinking or other similar fund for, the
purchase, redemption or other retirement of, any other series or class of capital stock of
the Carporation ranking junior to the Series A Redeemable Preferred Stock or any
warrants, rights, calls or options exercisable for or convertible into any other such capital
stock whether in cash, obligations or shares of the Corparation or other property.

Section 3, Liquidation.

(@)  Rank.  With respect to the distribution of assets upon any liquidation,
dissolution or winding up of the Corporation (“Liguidation™), whether voluniary or
involuntary, the Series A Redeemable Prefarred Stock shall runk junior lo the Serics B
Cumulative Non-Voling Preferred Stock and senior to any other ¢lass or scrics of equity
securities {including, without limitation, the Common Stock and securitics exercisable
for, convertible inio or exchangeable for Common Stock or any other equity securities of
the Corporation, including without limitation, options, warrants and other purchase rights
therefor),

(b)  Liguidation Preference. In the event of any Liquidation, whether
volunlary or involuntary, the holders of Series A Redeemable Preferred Stock shail be
entitled 10 receive for ench outstanding share of Series A Redesmable Preferred Stock,
prior and in preferénce Lo any distribution of any of the agsets of the Corparation 1o the
holders of any class or series of equity securities ranking junior te the Series A
Redoemable Preferred Stock (including, without limitation the Common Steck and
seeurities exercisable for, convertible into or exchangeable for Common Stock or any
other membership interests of the Corporation, including without limitation, options,
warrants and other purchase rights therefore), an amoum per share equal to $1,000 (as
sdjusted for subsequent stock dividends, splits, combinations or similar events with
respect 1o the Series A Redeemable Preferred Stock) plus an amount per share equal to all
accrued but unpaid cumulative dividends and any other accrued but unpaid dividends en
such share (the “Scnior Preferred Liquidation Amount™). If, upon the occurrence of such
event, the assels and funds thus distributed among the holders of the Series A
Redecmable Preferred Stock shall be insufficient o permit the payment (o such holders
of the full preferential ameunts aforesaid, then, all of the assets available for distribution
to holders of the Series A Redecmable Preferred Stock shall be distributed among and
puld 10 such holders ratably .in proportion to the number of shares of Series A
Redeemable Prefersed Stock held by such holders. Upon payment of the full prelerential
amoums set forth above in tespect of a share of Serivs A Fedeemable Preferred Stock,
such share of Series A Redeemable Preferred Stock shall be immediately surrendered and
canceled without any firther action on the part of the Corporation or the holder therec!,
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and the holders of Serics A Redeemable Preferred Stock will have no right or claim to

_any of the remaining assets of the Corporation. The consolidation or merger of the

Corporation with or into any oiher corporation or other entity, or of‘any corporation or
other entily with or into the Corporation, or the sale, leasc or conveyance of all or
substantially all of the assets or business of the Corporation, shall not be deemed to

" constitute a Liquidation,

Section 4. Redemption.

(a) Subject 1o the limitations on distributions by the Corporation to the
holders of Series A Redeemable Preferred Stock imposed by the FBCA or the tems of
any financing, swap or other agreements to which the Corporation is a purty, 4 guarantor
or otherwise bound, on Docember 31, 2012 (the “Mandatory Redemption Date™), the
Corpeoration shall redeem for cash all shates of the Series A Redeemable Preferred Stock
that are then outstanding at a price per share equal o the Senior Preferred Liguidation
Amount.

{b)  Subject 10 the lnutations on distributions by the Corporation o the
holders ol Series A Redeemable Preferred Siock imposed by the torms of any finencing,
swup ar ather agreements to which the Corporation is a party, 2 guarantor or othorwise
bound, the Corporation may at any time and [rom time to time (lo the extent it may
lawfully do so), at the option of the Board, redeem in whole or in part the Series A
Redeemable Preferred Stock by paying in cash therefor a sum equal to the Senior
Preferred Liquidation Amount for each share redecmed. The terms of any redemption
pursuant to this Section 4(b) shall be specified in the Corporation Redemption Notice (as
defined below), Any partigl redemption effected pursuant 1o this Scction 4(b) shall be
made on a pro rata basis among the holders of the Series A Redeemable Prelerred Stock
in proportion to the number of shares of Series A Redeemable Preferred Stock then held
by them.

{¢)  As used herein, the term “Redemption Date™ shall refer to the date
designated by the Corporation in the Corporation Redemgption Notice (as defined below)
upon which a redemption is to be effected. With respect to any redemption pursuant to
Section 4(b), the Redemption Date shall be no later than sixty (60) days after the date of
the Corporation Redemption Notice.  With respect to a redemption pursuant 1o Secclion
4{a), the Redemption Date shall be no later than the Mandatory Redempiion Date,

(d) The Corporation shall give written notice to each holder of record (as of
the close of business on the business day nexi preceding the day on which notice is
given), at the address last shown on the records of the Corporation for such holder,
notifying such holder of the rederaption to be effected and specifying the aumber of
shares to be redeemed from such holder, the Redemption Date (which may be the date of
the notice il payment of the Senior Preferred Liguidation Amount is made on such date),

“the Senior Preferred Liquidation Amount, the place at which payment may be obtained

and, ro the extent applicable, calling upon such holder 1o swrender 1o the Corporation, in
the manngr and a1 the placy designated, his centificale or certificates representing the

shares to be redeemed (the “Corporation Redemption Notice™. I the funds of the
Al3
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Corporation Icgally available under the FBCA for redemption of shares of Series A
Redeemable Preferred Stock on a Redemption Date are insafficient 1o redeem the (otal
number of shares of Series A Redeemable Preferred Stock 10 be redeemed on such date,
those funds which are legally available under the FBCA will be used lo redeem the
maximoem possible number of such shares ratably among the holders of such shares 10 be
redeemed based upon their boldings of Serics A Redeemable Preferred Stock. The shares
of Series A Redcemable Preferred Stock not redeemed shall remain outstanding and
entitled 10 all the rights and preferences provided herein, At any time thereafier when
additional funds of the Corporation are legally available under the FBCA for the
redemption of shares of Series A Redeemable Preferred Stock such funds will
immediately be used w0 redeem the balance of the shares which the Corporation has
become obliged to redeem on any such Redemptian Date but which it has not redesmed.

{(e) On or prior to a Redemption Date, each holder of shares of Series A
Redeemable Preferred Stock to be redeemed on such date shall, 1o the extent applicable,
surrender to the Corporation the certificate or certificates representing such shares, in the
manner and at the place designated in the Corporation Redemption Notice, and thereupon
the Senior Preferred Liguidation Amount af such shares shall be payable to the order of
the person whose name appears on such certificate or certificates us the owner thereol
and each swrendered certificate shall be canceled. In the event less than all the shares
represented by any such ceriificate are redeemed, a new certificate shull be issued
reprecenting the unredeemed shares,

') From and alfter payment of the Senior Preferred Liquidation Ameunt, all
rights of the holders of the shares of Series A Redeemable Preferred Stock so redeemed,
as holders of sucl shares of Series A Redecmable Preferred Stock, shall cease with
respect to such redeemed shares, and such shares shall not thereafler be ransferred on the
books of the Corporation or be deemed to be outstanding for any purpose whatsoever,

Section 8. General Vottug Rights,

Except (i} as provided in this Section or (ii) where 4 vote by class is
required by applicable law, the holders of the Series A Redeemable Preferred Stock shall
not be entitled 1o vote on any matter submirted to shareholders for a vote.
Notwithstanding the foregoing, the consent of the holders of a majority of the outstanding
Series A Redecmable Preferred Stock (excluding any shares owned by any helder
controlling, controlled by, or under common control with, the Corporation), veling as a
separate class, shall be required for (a) authorization or issuance of any equity security
senior 10 or on a parity basis with the Series A Redeemable Prafetred Stock, (b) any
amendment 1o the Corporation’s Charter, which has 8 material advorse cffect on the
rights and preferences of the Serics A Redeemable Preferred Siock or (¢) any
reclassification of the Series A Redeemable Preferred Stock.
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Section 6. Miscellaneous,

{a) Redeemed or Otherwise Acouired Shares. Shares of Serics A Redeemable
Preferved Stock issued and redeemed or otherwise reacquired by the Corporation shall be
retired and canceled promptly afler the reacquisition.

{t)  Application of Article VII. The shares of Series A Redeemable Proferred
Stock are subject 1o the provisjons of Article VIi of the Charter.

() Conversion. The Series A Redeemable Preferred Stock is not co:wartlblf.
into or exchangeable [or any other property or securities of the Corporation.
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ADDENDUM 2 TO AMENDED AND RESTATED
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
RIGHTS AND PREFERENCES OF
120 SHARES OF
SERIES B CUMULATIVE NON-VOTING PREFERRED STOCK
$0.01 Par Yalue

Section .  Designation and Authorized Number. .

(8)  Designation. The desigoation of Lhis series of preferred stock shall be “Serics B
Cumulative Non-Voting Preferred Stock”, par value $0.01 per share,

() Authorized Number, The number of shares constituting the Series B Cumulative
Non-Voting Preferred Stock sball be 120 ghares,

Section 2,  Rank.

{a) The Series B Cumulstive Non-Voling Preferred Stock shall, with respect to
dividend rights and rights upon liquidation, dissolution or winding up of the Corporation, rank
senior 1o any other class or series of equity socurities (including, without limijtation, the Seres A
Redecmable Preferred Stock of the Corporation, par value $0.01 per share {ihe “'Series A
Redesmable Preferrcd Stoek™), the common stock of the Corporation, par value $0.01 per share
{"Common Stock™) and securities exercisable for, convertible inw or exchangeable far Common
Stock or any other equily securities of the ‘Corporation, inclading without limitation, options,
warrents ard other purchase rights therefor).

Section 3. Dividends.

(w) Each holder of the lhen outstanding shares of Series B Cumulative Non-Vating
Preferred Stock shall be entitled 1o receive, when and as actharized by the Board of Directors of
the Corporation, out of funds legully available for the payment of dividends, cumulative
preferential cash dividends at the rate of 15.0% of the total of $1,000.00 liquidation prefarence
per aonum, plus all accumulated and unpaid dividends thereon, Such gividends shall accrue on a
daily basis and be cumulalive from the first date on which any Series B Cumulative Non-Voting
Preferred Stock is issued, such issue datc 1o be contemporaneous with the receipt by the
Corporation of subscription funds for the Series B Cumulative Non-Voting Preferred Stock (the
“Qriginal Igsue Date™), und shall be payable semi-annually in arrears on or before June 30 and
December 31 of each year or, if not a business day, the next succeeding business day (each, 2
“Dividend Payment Dai¢”). Any dividend payable on the Series B Cumwulative Non-Voting
Preferred Stock for any partial dividend period will be computed on the basis of a 360-day year
consisting of twelve 30-day months. A “dividend period™ shall mean, with respect to the first
“dividend period,” the period from and including the Original Issue Date to and including the
first Dividend Payment Date, and with respect to cach subsequent “dividend period,” the period
rom, but excluding, & Dividend Payment Dale to and including the next succceding Dividend
Puymenl Date or other date ag of which acerued dividends are 1o be caleulated. Dividends will
be payable (o holders of record as they appear in the slock records of the Corporation at the close
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of business on Lhe applicable record date, which shall be the 15* day of the calendar month in
which the applicable Dividend Payment Date falls or on such other date designaled by the Bosrd
of Dircowrs of the Corporation for the paymem of dividends that is not more than 30 nor less
than 10 days prior to such Dividend Payment Date (gach, a “'Dividend Record Dale™).

{t)  Nao dividends on shares of Series B Cumulative Non-Voting Preferred Stock shall
be declared by the Corporation or paid or set apart for payment by the Corporation at such time
as the terms and provisions of any bona fide third party agreement of the Corporaiion not entered
into for the purpose of delaying or deferring dividends to holders of the Serics B Cumulative
Non-Voting Preferred Stock, including any such agreement relating to its indebledness, prahibit
such declaration, payment or setting apart for payment or provide that such declaration, payment
or setting apart for pavment would constitute a breach thereof or a defanlt thercunder, ar if such
declaration or payment shall be restricied or prohibited by law.

(c) Notwithstanding the forcgoing, dividends on the Series B Cumulative Non-Voting
Preferred Stock shall accrue whether or not the lenns and provisions set forth in Section 3(b)
hereof at any time prohibit the current payment of dividends, whether or not the Corporation has
carnings, whether or not there are funds legally available for the payment of such dividends and
whether or pot such dividends ave euthorized or declared. Furthermore, subject to Section 3(b)
hereol, dividends on the Series B Cumulative Non-Voting Preferred Stock will be declared and
paid when due in all events to the fullest extent permitted. Accrued but unpaid dividends on the
Series B Cumulative Non-Voting Preferred Stock will accumulate as of the Dividend Payment
Date on which they first become payable,

{d)  Except as provided in Seclion 3(e) below, unless (i) full eumulative dividends
from past dividend periods on the Series B Cumulative Non-Voting Preferred 3tock have beeo or
conlemporaneously are declared and paid or declared and a sum sufTicient for the payment
thercof is set apart for payment thereof or (ii) the holders of & majority of the outstanding shares
of Serics B Cumulative Non-Voting Prefermed Stock shall have consented in wriling, no
dividends {other than in shares of Common Stock or in shares of any scries of Preferred Stock
ranking jutior (o the Series B Cumulative Non-Voting Preforred Siock as 1o dividends and upon
liguidation) shall be declared or paid or set aside for payment nor shall any other distribution be
declared or made upon the Common Stock, or any Preferred Slock of the Corporarion ranking
junior 1o the Series B Cumulative Non-Voling Preferred Stock us to dividends ar upon
liguidation, nor shall any shares of Common Stock, or any shares of Preferred Stock of the
Corporation ranking junior to the Serics B. Cumulative Non-Voting Preferred Stock as (o
dividends or upon liquidation be redeemed, purchased or otherwise acquired for any
consideration (or any moncys be paid to or made available for 2 sinking fund for the redemption
of any such shares) by the Corporation (except by conversion into or exchange for other shares
of beneficial interest of the Corporation ranking junior to the Series B Cumulative Non-Voting
Preferred Stock os to dividends and upon liquidation and except for frangfers made pursuant to
the provisions of Ariicle V1I of the Charter).

(e) When dividends are not paid in full {or 2 sum sufficicnt for such full paynent is
not so set apart) on the Series B Cumulative Non-Vating Preferred Stock, all dividends declared
upon the Series B Cumulative Non-Vating Preferred Stock shall be paid pro rata based on the
numbet of shares held by each holder of Series B Cumulstive Non-Voting Preferred Stock.

A2-2
TUT6H06- Ticage Servir A « MEW




(N Any dividend payment made on shares of the Series B Cumulative Non-Voling
Preferred Stock shall first be credited against the earliest accrued but unpaid dividend due with
respect to such shares which remains payable. Holders of the Series B Cumulative Non-Voting
Preferred Stock shall not be entitled to any dividend, whether payable in cash, property or shares
in excess of full cumulative dividends on the Series B Cumulative Non-Voting Preferred Stock
as described above,

Section 4, Liquidation,

(@) Upon any voluntary or involuntary liquidation, dissolution or winding up of the
affairs of the Corporation, the holders of shares of Series B Cumulative Non-Voting Preferred
Stock then ouistanding are entitled to be paid out of the assets of the Corporation, legally
available for distribution o its sharcholders, a liquidation preference of $1,000.00 per share, plus
an amount equal to any accrued and unpaid dividends 1o the date of payment, prior and in
preference to any distribution of any of the assets of the Corporation to the holders of any other
class or scries of cquity securities (including, without limitation, the Series A Redecmable
Preferred Stock, the Common Stock and securitics exercisable for, convertible into or
exchangeable for Common Stock or any other equity securitics of the Corporation, inctuding
without limitation, oplions, warrants and other purchase rights therefor).

) In the event that, upon any such voluntary or involuntary liquidation, dissslution
or winding up, the available assets of the Corporation are insufficient to pay the amount of the
liquidating distributions on all outstanding shares of Series B Cumulative Non-Voting Preferred
Stock, then the holders of the Series B Cumulative Non-Voting Preferred Stock shall shars
ratably in any such distribution of assets in proportion (o the [ull liquidating distributions to
which they would otherwise be respectively entitled.

{¢)  Aler payment of the fill amount of the liquidating distributions to which they are
entitled, such share of Series B Cumulative Non-Voting Preferred Stock shaill be immediately
surrendered and canceled without any further action on the part of the Corporalion or the holder
thereof, and the holders of Series B Cumulative Non-Voting Preferred Stock wilt have no right
or claim to any of the remaining assets of the Corporation.

{d) Written votice of any such liquidation, dissolution or winding up of the
Corporation, stating the payment date or dates when, and the place or places where, the amounts
distributable in such circumstances shall be payable, shall be given by first class mail, postage

" pre-paid, not less than 15 not more than 60 days prior to the payment date stated therein, 10 euch
record holder of the Serics B Cumulative Non-Vating Preferred Stock at the respeclive addresses
of such holders as the same shall appear on the stock transfer records of the Corparation.

(e) The consolidation or merger of the Corporation with or into any other corporation
or other entity, or of any corporation or other entity with or into the Corporation, or the sale,
lease or conveyance of all or substantially all of the assets or business of the Corporation, shal)
not be deemed to constitute a liquidation, dissolution or winding up of the Corporation.
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Section 5, Redemgption.

(a)  Right of Optional Redemption, The Corporation, at its option and upon not less
than 15 nor more than 60 days written notice, may redeem shares of the Series B Cumulative

Non-Voting Preferred Stock, in whole or in part, at any time or from time to time, (or cash af a
redemption price of §1,000.00 per share, plus all acerued and unpaid dividends thercon to and
including the date fixed for redemption (except as provided in Section 5(b) below).

(b) Limitations on Redemption, Unless full cumulative dividends on all shares of
Series B Cumulative Non-Vorting Preferred Stock shall have been, or contemporancously are,
declared and paid or declared and a sum sufficient for the payment thereof set apart for payment
for all past dividend periods and the then curremt dividend peried, no shares of Sevies B
Cumulative Non-Voting Preferred Stock shall be redeemed unless all outstanding shares of
Series B Cumulative Non-Voting Preferred Stock are simultaneously redemmed. and the
Comporation shull not purchuse or otherwise acquire directly or indirectly any shares of Series B
Cumulative Non-Voting Preferred Stock (except by exchange for shares of the Corporation
rauking junior 1o the Series B Cumulative Non-Voring Preforred Stock as 10 dividends and upon
liquidation); provided, however, that the foregoing shall not prevent the purchase by the
Corporation of shares transferred to a Trust (85 defined in the Charter) pursuint to Article VI of
the Charter in order to ¢nsure that the Corporation remains qualificd as a REIT for federal
income {ax purposes or the purchase or acquisition of shares of Series B Cumulative Non-Voting
Preferred Stock pursuant to a purchase or exchange offer made on the sume terms 1o holders of
alf outstanding shares of Serics B Cumulative Non-Voting Preferred Stock.

(c)  Rights to Dividends on Shares Called for Redemption. lmmediately prior Lo or

upon any redemption of Seriss B Cumulative Non-Vating Preferred Stock, the Corporation shall
pay, in cash, any accumulated and unpaid dividends to and mcludlng the redemption date, unless
a redemption date {alls after a Dividend Record Date and prior 1o the corresponding Dividend
Payment Date, in which case each holder of Series B Cumulative Non-Voting Preferred Stock at
the close of business on such Dividend Record Date shall be entitled 16 the dividend payable on
such shares on the corresponding Dividend Payment Date notwithstanding the redemption of
- such shures before such Dividend Payment Dale, and such payment shail reduce the amount
payabte on redemption of the Series B Curnulative Non-Voting Preferred Stock.

(d)  Procgdures for Redemplion.

(i) Netice of redemption will be mailed by or on behalf of the Corporation,
postage prepaid, not less than 13 nor more than 60 days prior lo the redemplion date, addressed
10 the respective holders of record of the Series B Cumulative Non-Voting Preferred Stock 1o be
redeerned al their respective addresses as they appear on the stock transfer records ol the
Corporation, No failure 1o give such notice or any defect therein or in the mailing thereof shall
affect the validity of the proceedings for the rcdcmpt:on of any shares of Serics B Cumulasive
Non-Voting Preferred Stock except as 1o the holder to whom notice was defective or not given,

(i} . [Inaddition to any information required by law or by the applicable rules
of any exchange upon which Scries B Cumulative Non-Vating Preferred Stock may be listed or
admitted to wading, such notice shall state: (A) the redemption date; (B) the redemption price;
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(C) the number of shares of Series B Cumulative Non-Voting Preferred Stock to be redeemed;
(D) to the extent applicable, the place or places where the certificate(s) representing the shares of
Series B Cumulative Non-Voting Preferred Stock are 10 be surrendered for payment of the
redemption price; and (E) that dividends on the shares to be redeemed will cease to acerue on
such redemption date. If less than ali of the Sertes B Cumulalive Non-Voting Preferred Stack
held by any holder is 1o be redeemed, the notice mailed to such holder shall aiso speeify the
number of shares of Suries B Cumulative Non-Voting Preferred Stock held by such holder to be
redeemed. '

(iii)  Ifnotce of redemption of any shares of Series B Cumulative Non-Voting
Preferred Stock has been given and i, ar the election Corporation, the funds necessary for such
redemption have been set uside by the Corporation for the benefit of the holders of any shares of’
Serics B Cumulative Non-Voting Preferred Stock so called for redempiion, then, from and after
the redemption date, dividends will cease to acerue on such shares of Series B Cumulative Non.
Veoting Preferved Stock, such shares of Series B Cumulative Non-Voting Preferred Stock shal! no
tonger be decmed outstanding and all rights of the holders of such shares will terminaie, excepl
the right to receive the redemption price. Holders of Series B Cumulative Non-Voting Preferred
Stock to be redecmed shall surrender such Sevies B Cunulative Non-Voting Preferred Stock at
the place designated in such notice and, upen surrender in accordance with said notice of the
certificates for shares of Series B Cumulative Non-Voting Preferred Stock so redeemed (properly
endarsed or assigned for transfer, if the Corporation shall so require and the notice shall so state),
sueh shares of Series B Cumulative Non-Voting Preferred Stock shall be redeemed by the !
Corporation ai the redemption prics plus any acerued and unpaid dividends payable upon such |
redempiion. In case less thay gll the shares of Series B Cumulative Non-Voting Proferred Stock !
|
|
\
|

represented by any such ceriificate are redeemed, 2 new certificace or certificales shall be issued
evidericing the unredeemed shares of Series B Cumulative Non-Voting Preferred Stock without
cost to the holder thercod.

(iv)  Inthe event the Corporation clects to deposit funds with a bank or trust
corporation Jor the purpose of redeeming Series B Cumulative Nan-Voling Preferred Stock, such
funds shall be irrevocable excep! that:

(1)  the Corporation shell be entilled te receive from such bank or frust
corporation the inigrest or other earnings, if any, eamned on any money so depesited in trust, and
the holders of any sharcs redeemed shall have no claim to such interest or ofher carnings; and

(2)  any bajance of monies so deposiled by the Corperation and
waclaimed by the holders of the Series B Cumulative Non-Voting Preferred Stock entitled
thercto at the expiration of two years from the applicable redemption dates shall be repaid,
together with any interest or other cumings thereon, to the Corporation, and after any such
repayment, the holders of the shares entitied to the funds so repaid to the Corporation shall look
only to the Corporation for payment without interest or other carnings.

Section 6. General Voting Rights,
Except (i) as provided in this Seclion or (1i) where a vote by class is required by
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applicable law, the holders of the Series B Cumulative Non-Voting Preferred Stock shall not be
entitled 19 vote on any matter submitted to sharcholders for a vote. Notwithstanding the
foregoing, the consent of the holders of a majority of the outstanding Series B Cumulative Noa-
Voting Preferred Stock (excluding any shares owned by any holder controlling, controlled by, or
under common control with, the Corporation), voting as a separate class, shall be required for (a)
authorization or issuance of any equity security senior to or on a parity basis with the Series B
Cunulative Non-Voting Preferred Stock, (b} any amendment to the Corporation's Charter,
which has a material adverse effect on the rights and preferences of the Series B Cumulative
Non-Voting Preferred Stock or (c) any reclassification of the Series B Camulative Non-Voting
Preferred Stock.

Section 7. Miscellanéous.

(a)  Stalus of Redeemed Shargg. Any shares of Serics B Cumulative Non-Voting
Preferred Stock that shall at any (ime have been redeemed or otherwise acquired by the
Corporation shall, afier sich redemption or acquisition, have the status of authorized but
unissued Preferred Stock, withowt designation as 1o series unul such shares are once more
classified and designated us part of a particular series by the Board of Direglors of the
Cerporation.

(b)  Application of Article VII. The shares of Series B Cumulative Non-Voting
Preferred Stock are subjeet to the provisions of Article V11 of the Chaster.

(¢) Conversion. The Scries B Cumulative Non-Voting Preferred Stock is not
convertible into or exchangeable for any other property or securities of the Corporation.
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