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ARTICLES OF AMENDMENT T e bm
TO THE ARTICLES OF INCORPORATIGN BIC A
OF o = D

PHF HOLDINGS, INC. TR

oz %

Porsusat 10 the provisions of Section 6071006 of the Florids Business Corporation G52 e
vndersigned Corporation adopts the following Articles of Amendment to fts Arncﬁ;; of
Tncorpozation:

L The name of the Corparation is FHP HOLDINGS, INC. (the "Corporation").

2, ARTICLE I of the Corporation's Articles of Incorporation is deleted in its entirety
and a new Article Y1F is inseried in its plaee, as follows:

"ARTICLET]

"The capital stock that this Corporation shall have anthority to issue shal] be Ten
Million {10,000,000) shares of Common Stack having a par value of $0,01 per share
and Three Hundred Ninety-Three Thousand Six Hundred (393,600) shares of
Preferred Siock having # par value of $1.00 per shave. The Preferred Siock shall be
dssignated as follows: One Hundted Seventy-Seven Thousand Five Hundred
(177,500) shares of Series "A" Prefered Stock, One Huadred Twenry-Seven
Thousard Five Handred (127,500) shares of Series "B” Preferred Stock and Bighty-
Eight Thousand Six Hundred (88,600} shares of Series "C" Preferred Stock.

"The designations, preferences, limitations and relative rights of the Prefarred Stock
and the Common Stock shall be as delineated in Exhibit "A" antached hereto and
made 2 part hereof by reference,"

3. Except as hereby amended, the Articles of Incorporation of the Corporation shall
remain the same.

4. The amendment made herein to the Aricles of Incorporation ofthe Carporation was
adnpted by the unanimons writien consent of the shareholders, the nurnber of votes cast for the
amendment was sutficient for approval, and the directors of the Corporation on the dege of these
Articles of Amendment, pursuzant to Septiors 607.0704 and 607.1005 of the Florida Pusiness
Corporation Azt

5. The effective dawe of this amendment shall be upon the filing of these Articles of
Amendment.

IN WITNESS WHEREOF, the uvndersigned has execied these Articies of Amendmeant as
President of PHF Holdings, Ine., this 13tk day of December, 2000,

Ml B. FERNANDEZ, President

MWIFEZA

{H00000065147 1}
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The following is a statement of the designations, anéékzﬁ

the powers, preferences and rights, and the qualificacions, 3%

limitarions or reascrictions thereof, in respect of each class of v
stock of the Corporaticn:

I, SERTES A PREFERRED STOCK

i. Dividends. The holders of the Series A Preferred
Stock shall be entitled to receive, when and as declared by the
Board of Directors, out af funds legally available for such
purpoge, cash dividends at the rate of $10.00 per share per
annum, and no more. Dividends on the Series A Preferred Stock

ghall be cumulative and ghall acerue from the date of issue of
the Beries A Preferred Stock.

The Series A Freferred Stock shall ranmk senior to the
Series B Preferred Stock, the Series C Preferred Stock and the
Common Stock as ro the payment and declaration of dividends. In
no event, so0 long as any Series A Preferred Stock shall remain
cutgtanding, shall any dividend whatsoever be declared or paid
upen, nor shall any distribution be made upon, the Series B
Preferred Stock, the Series C Preferred Stock or the Common
Stock, other tham a dividend or distribution payable in shawves of
Conmon Stock, nor {without the written consent of the holders of
a majority of the outstanding Series A Preferred Stock) shall any
shares ¢of Series B Preferred Stock, Series C Preferred Stock or
Common Stock be purchased or redeemed by the Corporation, nor
ghall any moneys be paid to or made available for a sinking fund
for the purchase or redemption Of any other series of Preferved
Stock or Common Stock, unless all accrued dividends on the Series
A Preferred Stock shall have been declared and pald and any
arrearage in the mandatory redemption of the Series A Preferred
Stock shall have been made good.

2. Redemption

23 Mandatory Redemption, The Corporation shall
redeem on the earlier of (i) the date on which the Corporaticon
shall congummate a Qualified Public Offering (as defined in
subparagraph 4A of subdivision III) and (ii) December 31, 2003
(in the manner and with the effect provided in subparagraphs 2B
through ZE below) all sharesz of Beries A Preferrved Stock that
ghall then be ocutstanding. In case of the c¢onsolidation or
merger of the Corporarion with or into any other corporation
{other than a consolidation or merger of 3 wholly-owned subsid-
jary with and into another subsidiary of the Corporation and
other than a merger in which (A} the Corporation is the surviving

§78586.2
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corporation, (B} the terms of che Common Stock are not altered
and {C} the holders of at least 50% of the capital stock ipmedi-
arely prior to such merger hold ar least 50% of the capital
atock, in subscantially the same proporticns, immediately after
the effective date of the merger), and in the case of a sale of
all or substantially all of the properties and assets of the
Corporation as an entirety to any other parson, the Corporation
ghall, not later than 20 days prior to the effective date of any
such conselidation, merger orx sale of properties and assets, give
notice thereof to the holder ar holders of shares of Series 2
Preferred Stock and, in the event that within 15 days after
receipt of such notice, any holder or holders of shares of Series
A Preferred Stock shall elect, by written nctice to the Corpora-
tion, to have any or all of its or their shares of Series 2
Preferred Stock redeemed, the Corporation shall redeem the same
(in the mapner and with the effect provided in subparagraphs 2B
through 2E below) not later than the day prior to the effective
date of such consolidation, merger or sale of properties and
aggets. Any dace on wihich the Corporavlon elects or is reguized
to redeem Series A Preferred Stock hereunder ghall be hereinafter
referred to in this subdivision I as a "Redemption Date®.

2B Redemption Prige. The Series A Preferred Stock to
he redeemed on a Redemption Date shall be redeemed by paying for
each share in cash the sum of $100 plus any acerued but unpaid
dividends to the date fixed for redemption, such amount being
herein sometimes referred to as the "Redemption Price®. In the
case of a redemption pursuant to the first sentence of subpara-
graph 2ZA above, not less than 60 days before such Series A
Redemption Date, written notice shall be given by mail, postage
prepaid o the holders of record of the Series A Preferred Stock
to be redeemed, such notice to ke addressed to each such stock-
holder at his post office address as shown by the records of the
Corporation, specifying the number of shares to he redeemed, the
paragraph or paragraphs of this subdivision I pursuant to which
such redemption shall be made, the Redemptiop Price and the place
and date of guch redemption, which date shall not he a day on
which banks in the City of New York are required or authorized to
eloge. If such notice of redemption shall have been duly given
and if on or before such Redemption Date the funds necessary for
redemption shall have been set aside so as to be and continue to
be available therefor, then, notwithstanding that any certificate
for ghares of Series A Preferred Stock to be redeemed shall not
have been surrendered for cancellation, after the elose of buai-
ness on such Redemption Date, the ghares go called for redemption
shall no longer be deemed outstanding, the dividends thereon
shall cease to accrue, and all rights with respect to such sghares
shall forthwith after the close of business on the Redemption
Date, cease, expept only the right of the holders thereof to
receive, upon pregentation Qf the certificate representing shares
so called for redemption, the Redemption Price therefor, without
interest thereon.

178986.2
(50Q000065147)
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2C Redeemed or Otherwise Acquired Shares to he Re-
cirved. Any shares of the Series A Preferred Stock redeemed
pursuant vo this paragraph 2 or otherwiae acguired by the Corpo-
ration in any manner whatsocever shall be permanently Yetired and
shall not under any circumstances be reissued; and the Corpora-
tion may from time to time ctake such appropriate corporate action
as may be necessary to reduce the authorized Series A Preferred
Stock accordingly.

2D Shareas to be Redeemed, Purchaged or Retiyed. In

case of the redemption, puvchase or retirement, for any reasan,
of only a part of rhe outstanding shares of the Series A Pre-
ferred Stock on & Redemption Date, all shares of Series A Pre-
ferred Stock to be redeemed, purchased or retired shall be
gselacted pro rata, and there shall be so redeemed, purchased or
retired from each registered holder in whole shares, as nearly as
pracricable to the nearest share, the proporticon of all the
shares bo he redeemed, purchased or retired which the number of
shares held of record by such holder bears to the total pumber of
shares of Series A Preferred Stock at the time outstanding.

2R Rapking of Series A Preferred Stock. All shares
of Series A Preferred Btock shall rank senior to the Series B
Preferred Stock and the Series € preferred Stock to the extent
that any shares of Series A Preferred Stock shall not have been
redeemed op 3 Redemption Date. In the event that the Corporation
ghall not be able to redeem all shares of Series A Preferred
Stock, Series B Preferred Stock and Series € Preferred Stock that
shall be required to be redeemed on a Redemptiocn Date, the amount
of cash available for payment of the Redemption Price shall be
allocated first to the shares of Serles A Prefexred Stock re-
quired to be redeemed on such date, second to the shares of
Series B Preferred Stock required to be redeemed on such date and
third to the shares of Series C Preferred Stock required to be
redeemed on such date. At any time thereafter when additional
fynds of the Corporation became legally available for the redemp-
tion of Series A Preferred Stock, such funds will be used, at the
end of the next succeeding fiscal gquarter, to redeem the balance
of the shareg which the Corporation was theretofore obligated to
redeem, in the order of priority set forth in the preceding
gsentence.

3. Diguidarion. Upon any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary,
the holders of the shares of Series A Preferred Stock shall be
entitled, before any discribution or payment is made to the
helders of Series B Preferred Stock, Series C Preferred Stock or
Common Stock or any other class or saries of stock by reason of
their ownership thereof, to be paid an amount equal to $100 per
share, plug any accrued bubt unpaid dividends to the darte of such
payment, and the holders of the Series A Preferred Stock shall
not be entitled to any further payment, such amounts being herein

3
178986.2
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sometimes referred to as the "Liquidation Payments". If upon
such liguidarion, dissclurion or winding up of the Corporatien,
whether voluntary or inveluntary, the assets available for
distriburion to the holders of Series A Preferred Stock of the
Corporaticon in accordance wich these Articles of Incorporation
and applicable law shall be insufficient to permit payment to the
holders of Series A Preferred Stock of the amount distributable
as aforesaid, then the entire assets of the Corporation to be
distributed shall be distributed ratably among the holders of
Series 3 Preferred Stock. Upon any such liquidation, dissolution
or winding up of the Corporation, after the holders of the Series
A Preferred Stock shall have been paid in full the preferential
amounts to which they shall be eantitled, the remaining net assets
of the Corporatien shall be distributed to the holders 0f the
Series B Preferred Scock until such holders shall have been paid
in full the preferential amounts to which they shall be entitled,
then te the helders of Series C Preferred Stock until such
holders shall have been paid in full the preferential amounts to
which they shall be entitled, and then to the holders of Common
Stock. Written notice of such liquidation, dissoclution or
winding up, stating a payment date, the amount of the Liquidation
Payment and the place where said sums shall be payable shall be
given by mail, postage prepaid, pot less than 30 or more than &0
days prior to the pavment date stated therein, to the holders of
record of the Serieg A. Preferred Stock, such notice to be ad-
dressed to each stockholder at his post office address as shown
by the records of the Corporation. Neither the conscolidation or
merger of the Corporation into or with any other corpeoration or
corporations, nor the sale or transfer by the Corporation of all
or any part of its assets, shall be deemed to be a liquidation,
dissolution or winding up of the Corporation within the meaning
of any of the provisicns of thia paragraph.

4. Voting Rights. Except as otherwise provided by
law, the holders of Series A Preferred Stock shall have no vore
on any matters to be veted on by the stockholders of the Corpora-
tion.

5. Repirictions. At any time when shares of Sevies A
Preferred Stock are outstanding, except where the vote or written
consent of the helders of a greater number of ghares of the
Corporation is required by law or by these Articles of Incorpo-
ration, and in adgition to any other vote required by law, wich-
out the prior consent of the holders of a majority of the out-
standing Series A Preferred Stock, given in person or by proxy,
either in writing or at a special meeting called for that pur-
pose, at which meeting the holders of the sharses of such Series 2
Preferred Stock shall vote separately 'as a clasas

{1} The Corporation wi;l not {a) create or autho-
rize the creaticn of any additional class of shares
unlegs the same ranks junior to the Series A Preferred

]
178986.2
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Stock borh as to dividends and as to the distribution
of assets on liguidation, or (b) increase the autho-
rized amount of the Series 2 Preferred Stock, or in-
crease the aurhorized amount of any additional class of
shares unless the same ranks junior to the Series 2
Preferred Stock both as ro dividends and as to the
gisgtribution of assets on ligquidation, or (c) create or
authorize any chligations or gecurities convertible
into shares of Series A Preferrsd Stock or into shares
of any other class unless the same ranks junior to the
Series A Preferred Stock both as to dividends and as to
the distribution of assets on liguidation, in each case
whether any such creation or authorization or increase
shall be by means of amendment of the Articles of
Incorporation, merger, consolidation or otherwise.

{ii)} The Corporation will not amend, alter or
repeal the Corporation’s articles of Incorporation or
By-lawa in any manner, or £ile any directors! reso-
lutions pursuant to Section 607.0602 of the Florida
Business Corporation Act containing any provision, in
either case which affects the regpective preferences,
voting power, qualifications, special or relative
vights or privileges of the Series A Preferred Stock or
which in any manner adversely affects the Series A
Preferred Stock or the holders thereof.

LI. ~SERIES B PREFERRED STOCK

1. Dividendm, Subject to the rights of the holders
of Series A Preferred Stock, the holders of the Series B Pre-
ferred Stock shall be entitled to receive, when and aa declared
by the Board of Directors, out of funds legally available for
such purpose, cash dividends at the rate of $10.00 per share per
annum, and no more. Dividends on the Series B Preferred Stock
shall be cumularive and shall accrue from the date of issue of
the Beries B Preferred Stock.

The Series B Preferred Stock shall rank junior to the
Series A Preferred Stock but senior to the Series C Preferred
Stock and to the Common Stock as to the payment aad declaration
of dividends. In no event, so0 long ag any Series B Preferred
Stock shall remain cutstanding, shall any dividend whatsoever be
declared or paid upon, nor shall any distribution be made upon,
the Series C Preferred Stock oy Common Stock, other than a
dividend or distribution payable in shares of Common Stock, nor
(without the written consent of the holders of a majority of the
outstanding Series B Preferred Stock]} shall any shares of Series
C Preferred Stock or Common Stock be purchased or redeemed by the
Corporaticen, nor shall any moneys be paid to or made available

8
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for a sinking fund for the purchase or redemprion of apny shares
of Series C Preferred Stock or Commen Stack, uniess a1l accrued
dividends on the Series B Preferred Stock shall have been de-
clared and paid and any arrearage. in the mandatory redemption of
the Serjies B Preferred Stock shall have been made good.

2. Redemption

22 Mandatorv Redemption. Subject to the rights of
holders of the Series A Preferred Stock, the Corporation shall
redeem on the earlier of (i) the date on which the Corporation
shall consummate a Qualifisd Public Offering and (ii) December
31, 2003 {(in the manper and with the effect provided in subpara-
graphs 2B through 2E below) all shares of Serles B Preferred
Stock that shall then be outstanding. In case of the consolida-
tion or merger of the Corporation with or into any other corpora-
tion (other than a consolidation or merger of a wholly-owned
subsidiary with and into another subsidiary of the Corxrporation
and other than a merger in which (A} the Corporacion is the
surviving corporation, (B) the terms of the Common Stock are not
altered and (C) the holders of at leasrt 50% of the capital stock
immediately prior to such merger hold at leagt 50% of the capital
atock, in substantially the same proportions, immediately after
the effective date of the merger), and in the case of a sale of
all or subgtantially all of the properties and assets of the
Corporation as an entirety to any other person, the Corporation
shall, not later than 20 days prior to the effective date of any
such consolidation, merger or sales of properties and assets, give
notice thereof to the holder ar holders of shares of Series B
Freferred Stock and, in the event that within 15 days after
receipt of such notice, any holder or halders of shares of Series
B Preferred Stock shall elect, by written notice to the Corpora-
tion, to have any or all of its or thelr shares of Series B
Preferred Stock redeemed, the Corporation shall redeem the same
{(in the manner and with the effect provided in subparagraphs 2B
through 2E bhelow) not lateyx than the day prior to the effective
date of such congolidation, merger or sale of properties and
assers. Any date on which the Corporation elects or is required
to redeem Series B Preferred Stock hereunder shall be referred to
in rhis subdivigion IT as a "Redemption Date". .

2B Redemption Price. The Series B Preferred Stock to
be redeemed on & Redemption Date shall be redeemsd by paying for
gach share in cash the sum of $100 plus any accrued but unpaid
dividends to the date fixed for redemption, such amount being
berein sometimes referred to as the "Redemption Price®™. In the
case of a redemption pursuant teo the firsgt sentence of subpara-
graph 22 ahove, not leas than 60 days before such Redemption
Date, written notice ghall be given by mail, postage prepaid to
the holders of record of the Series B Preferred Stock to he
redeemad, such notice te be addressed to each such stockholder at
his post office address as shown by the records of the Corpora-

6
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tion, specifying the number of shares to be redeemed, the para- -
graph or paragraphs of this subdivision II pursuant to which such
redemption shall be made, the Redemption Price and the place and
dare of such redemption, which date shall not be a day on which
banks in the City of New York are required or authorized to
close. If such notice of redempticn shall have been duly given
and if on or before such Redemption Date the funds necessary for
redemption shall have been set aside sc as to be and continue to
he available therefor, then, notwithstanding that any certificate
for shares of Seriess B Preferred Stock ta be redeemed shall not
have heen surrendered for cancellation, after the close of busi-
ness on such Redemption Date, the shares so called for redemption
shall no longer be deemed outstanding, the dividends thereon
shall cease to accrue, and all rights with respect to such shares
shall forthwith after the close of business on the Redemption
Date, pease, except only the right of the holders therecf to
receive, upon presentation of the certificate representing shares

go called for redemption, the Redemption Price therefor, without
interest thereon.

2C Redeemed or Otherwige Acquired Shares to be Re-
tired., Any shares of the Series B Preferred Stock redeemed
pursuant to this paragraph 2 or otherwise acquired by the Corpo-
ration in any manner whatsoevey shall be permanently retired and
shall not under any circumstances be reissued; and the Corpora-
tion may from time to time take auch appropriate corporate action
as may be necesgsary to reduce the authorized Series B Preferred
Stock accordingly.

areg to be Redeemed, Purchased or Retired. In
case of the redemption, purchase or retirement, for any reascn,
of only a part of the ocutstanding shares of rhe Series B Pre-
ferred Stock on a Redemption Date, all shares of Series B Pre-
ferred Stock to ba redeemed, purchased or retired shall be
selected pro rata, and there shall be a0 redeemed, purchased or
retired from each registered holdex in whole shares, as nearly as
practicable to the nearest share, the proportion of all the
shares to be redeemed, purchased or retired which the number of
shares held of record by such holder bears to the total number of
ghares of Series B Preferred Stock at the time outstanding.

2E Ranking of Series B Preferred Stock. A1) shares
of Series B Preferred Stock shall rank junior to the Series A
Preferred Stock but senior to the Series C Preferred Stock to the
extent that any shares of Series B Preferred Stock shall not have
been redeemed on a Redemption Pate. In the event that the
Corpeoration shall not be able to redeem all shares of Series A
Preferred Stock, Seriea B Preferred Stock and Series C Preferred
Stock that shall be required to be redeemed on a Redemphtion Date,
the amount of cash available for payment of the Redemption Price
ghall be allocated first to the shares of SBeries A Preferred
stock required to be redeemed on such date, second to the ghares

7
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of Series B Preferred Stock required to he redeemed on such date
and third te the shares of Series C Preferred Sto¢k reguired to
be redeemed on such date. At any time thereafter when additional
funds of the Corporation become legally available for the redemp-
tion of Preferred Stock, such funds will be used, ac the end of
the next succeeding fiscal guarter, to redeem the balance of the
shares which the Corporation was theretofore obligated to redeem,
in the arder of pricority set forth in the preceding sentence.

3., Liguidation. Upon any liguidation, dissolution or
winding up of the Corporation, whether veoluntary or involuntary,
the holders of the shares of Series B Preferred Stock shall be
ancitled, subject to the rights and prefervences of the holders of
Series A Preferred Stock but before any distribution or payment
ia made to the holders of Series C Preferred Stock or Common
Stock or any other class or series of stock by reason of their
ownership thereof, to be paid an amount equal to $100 per share,
plus any acerued but unpaid dividends to the date of such pay-
ment, and the holders of the Preferred Stock shall notr ke enci-
tled to any further payment, such amounts being herein sometimes
referred to ag the "Liguidation Paymentg", Tf upon such liguida-
tion, dissolution or winding up of the Corporation, whether
voeluntary or igvoluantary, the assets available for distribuction
to the holders of Series B Preferred Stock of the Corporation in
accordance with these Articles of Incorporation and applicable
law shall be insufficient to permit payment to the holders of
Series B Preferred Stock of the amount distributable as afore-
said, then the entire asgers of the Corporation to be distributed
shall be distributed ratably among the holders of Series B
Preferred Stock. Upon any such liguidation, digsolution or
winding up of the Corporation, after the holders of the Series 2
Preferred Stock and the Series B Preferrved Stock shall have heen
rald in full the preferential amounts to which they shall bhe
entitled, the remaining net asgsets of the Corpoxation shall be
distributed to the holders of Series C Preferred Stock, until
such holders shall have been paid in full the preferential
amounts to which they shall be entitled, then to holders of
Common Stock, Written notice of such liquidatien, dissolution or
winding up, stating a payment date, the amount of the Liquidation
Payment and the place where said sume shall be payable shaill be
given by mail, postage prepaid, not less than 30 or more than &0
days prior to the payment date stated therein, te the holders of
record of the Series B Preferred Stock, such notice to be ad-
dregged to each stockholder at his peost office address as shown
by the records of the Corporation. Neither the consolidation or
merger of the Corporation into oy with any other corporation or
corporations, nor the sale or transfer by the Corporation of all
or any part of its assets, shall be deemed to be a ligquidation,
dissolurion or winding up of the Corporation within the meaning
of any of the provisions of this paragraph.

1749862
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4. Voring Rights., EBExcept as otherwise provided by
law, the holders of Series B Preferred Stock shall have no vote
on any mattexs to be voted on by the stockholders of the Corpora-
tion.

‘ 5. Regtyictions. At any time when shares of Series B
Preferred Stock are outstanding, except where the vote or written
consent of the holders of a greater number of shares of the
Corporation is required by law or by these Artieles of Tnoorpo-
ration, and in addition to any other vore required by law, with-
out the pricr consent of the holders of a majority of the out-
scanding Series B Preferred Stock, given in person or by proxy,
either in writing or at a special meeting called for that pur-
pose, at which meeting the holders of the ghares of such Series B
Preferred Stock shall vote separarely as a class:

(i) The Corporation will not (a) c¢reate or autho-
rize the creation of any additional class of sharxes
uniess the same ranks junior to the Series B Preferred
Stock both as to dividends and as to the digtribution
of assets on liguidation, or ({b) increase the autho-
rized amount of the Series A Preferred Stock or the
Series B Preferred Stack, or increase the authorized
amount of any additional class of shares unless the
same ranks junior te the Serieg B Preferred Stock bath
as to dividends and as to the distribution of assets on
liguidation, or (c) create or authorize any ohligarions
or securities convertible into shares of Series B
Breferred Srtock or intc shares of any other class
uniess the same ranks junior to the Serieg B Preferred
Stock both ag to dividends and as to the distribution
of assets on liquidation, in each ecase whether any such
creation or authorization or increase shall be by means
of amendment of the Articles of Incorporation, merger,
congolidation or otherwise.

(ii) The Corporation will not amend, alter or
repeal the Corpaoration’'s Articles of Incorporation or
By-laws in any manner, or file any directors’ reso-
lutions pursuant to Section 607.0602 of the Florida
Business Corporation Act containing any proviasion, in
eicher case which affects the respective preferences,
voring power, qualifications, special or relative
rights or privileges of the Series B Preferred Stock or
which in any manner adversely affects the Series B
Preferred Stock or the holders thereof.

IiI. SBRIRS C PREFERRED STOCK

178986.2
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1. Diwvidends. The holders of Series C Preferred
Stock shall not be entirled to receive dividends in any fixed
amount; provided, however, that in the event that the Corporation
shall at any time declare or pay a dividend on the Common Stock
{other than a dividend referred to in subparagraph 4D{4) of this
subdivision IIT, it shall, at the same time, declare and pay to
each holder of Series C Preferred Stock a dividend equal to the
dividend which would have been pavable to such holder if the
ghares of Series C Preferred Stock held by each holder had heen
converted into Common Stock on the date of determination of
holders of Common Stock entitled to receive such dividends.
The Serieg C Preferred Stock shall rank junior to the Series A
Preferred Stock and the Series B Preferred Stock as to the
payment and declaration of dividends.

2. Redemption

2A Mandatory Redemption. Subject to the rights of
holders of the Series A Preferred Stock and the Series B Pre-
ferred Stock, the Corporation shall redeem on June 30, 2004 {in
the manner and with the effect provided in subparagraphs 2B
through 2B below) all shares of Series ¢ Preferred Stock that
ghall then be outstanding., In case of the consolidation or
merger of the Corporation with or intc any other corporation
(other than a consolidarion or merger of a wholly-owned subsid-
iary with and into another sgubsidiary of the Corporation and
other rthan a merger in which (A) the Corporation is the surviving
corporation, (B) the terms of the Common Stock are not altered
and (€¢) the heolders of at least 50% of the capital stock immedi-
ately prior to such mergey hold at least 50% of the capital
stock, in substantially the same proportions, immediately after
the effective date of the merger), and in the case of a sale af
all or substantially all of the properties and assets of the
Corporacion as an entirety to any other person, the Corporation
ghall, not later than 20 days prior to the effective date of any
such congolidation, merger or sale of properties and assets, give
notice thereof to the holder or holders of shares of Sexiesg C
Preferred Stock and, in the event that within 15 gdays after
receipt of such notice, any holder or holders of shares of Serxies
C Preferred Stock shall elect, by written notice to the Corpora-
tion, to have any or all of its or their shares of Series B
Freferred Stock redeemed, the Corporation shall redeem the same
{(in the manner and with the effect provided in subparagraphs 2B
through 2E below) not later than the day prior to the effective
date of guch consolidation, merger or sale of properties and
assets. Any date on which the Corporation elects or is required
to redeam Seriea C Preferred Stock hereunder shall be referred to
in this subdivision IIT as a "Redemption Date®.

2B Redeomption Price, The Series C Preferred Stock to
be redeemed on a Redemption Date ghall be redeemed by paying for
each share in cagh the sum of $100 plus any accrued but unpaid
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dividends to the date fixed for redemption, such amount being
herein sometimes referred to as the "Redemption Price”, TIn che
case of a redemption pursuant to the first sentence of subpara-
graph 2ZA above, not less than 60 daye before such Redemption
Date, written notice sghall be given by mail, postage prepaid ro
the holders of record of rthe Series C Preferved 8tock to be
redeemed, such notice to be addressed to each such stockholder at
his post office address as shown by the records of the Corpora-
tion, specifying the mumber of shares to be redeemed, the para-
graph or paragraphs of this subdivision III pursuant to which
such redemption shall be made, the Redemption Price and the place
and date of such redemption, which darte shall not be a day on
which banks in the City of New York are required or aunthorized to
close. If such notice of redemption shall have been duly given
and if on or before such Redemption Date the fungds neceggary for
redemption shall have been set aside so as to be and continue to
be available therefor, then., notwithetanding rhat any certificate
for ghareg of Series C Preferryed Stock to be redeemed shall nor
have been surrendered for capcellation, afver the close of busi-
ness on such Redemption Date, the shares sc called for redemption
ghall ne laonger be deemed cutstanding, the dividends thereon
ghall cease to accrue, and all rights with reapect to such shares
shall forthwith after the cloge of business on the Redemption
Date, cease, except only the right of the holders thereof to
receive, upon presentation of the certificate representing
shares so called for redemption, the Redemption Price therefor,
without interest thereon, :

2C Redeemed or Otherwige Aequired Shares to be Re-
tired. Any shares of the Series C Preferred Stock redeemed
pursuant to this paragraph 2 or otherwlse acquired by the Corpo-
ration in any maunner whatsovever shall he permanently retired and
shall not unpder any circumstances be reissued; and the Corpora-
tion may from time to time take such appropriate corporate action
as may be necedsary to reduce the authorized Series B Preferrad
8tock accordingly.

2D Sharea to be Redeemed., Inmrohased or Retired. In
case of the redemption, purchase or retivement, for any reason,
of only a part of the outstanding shares of the Series C Pre-
ferred Stack on a Redemption Date, all shares of Series C Pre-
ferred Stock to be redeemed, purchasged or retired shall be
selaected pxo rata, and there ghall be so redeemed, purchased or
retired from each registered holder in whole shares, as nearly as
practicable to the nearest share, the proportion of all the
shares to he redeemed, purchased or retired which the number of
shares held of record by such holder bears to the total number of
shares of Seriegs C Preferred Stock ar the time ocutstanding.

2B Ranking of Senjes C Preferred Stock. All ghares
of Series C Preferred Stcck shall rank junior to the Series A

Preferred Stock and the Series B Preferred Stock to the extent
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that in the event that the Corporation shall not be able to .
redeem all shares of Series A Preferved Stock, Series B Preferred
Stock and Series C Preferred Srock that ghall he required to be
radeemed on a Redemption Date, the amount of cash available for
payment of the Redemption Price shall be allocated first to the
shares of Series A Preferred Stock reguired to be redeemed on
guch date, second to the shares of Series B Preferred Stock
required to be redeemed on such date and third to the shares of
Series C Preferred Stock required to be redeemed on such date.

At any time thereafrer when additicnal funds of the Corporation
become legally available for the redemprion of Preferred Stock,
auch funds will be used, at the end of the next succeeding fiscal
quarter, to redeem the balance of the shares which the Corpora-
tion was theretofore obhligarted to redeem, in the order of priori-
ty set forth in the preceding senceace. .

3. Liguidagion. Upon any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary,
the holders of the shares ¢f Series C Preferred Stock shall be
entitled, subject to the rights and prefevences of the holders of
Series A Preferred Stock and the holders of Series B Preferred
Stock, but before any distribution or payment 1s made to the
holders ¢f Common Stock or any other class or series of stock by
reason of their ownership therecf, to be paid an amount equal to
$100 per share, plns any accrued but unpaid dividends to the date
of such payment, and the holders of the Series C Preferred Stack
shall not be entitled to any further payment, such amounts being
herein sometimes referred to as the "Licquidation Paymwents®". If£
upon such ligquidation, dissolution or winding up of the Cox-
poration, whether voluntary or involuntary, the assets available
for distribution to the holders of Series C Preferred Stock of
the Corporation ip accordance with these Articles of Incorpora-~
tion and applicible law shall be insufficient to permit payment
te the holders of Series C Preferred Stock of the amount disgtrib-
utabhle aa aforesaid, then the entire assets of the Corporgtion to
be digtributed shall ke distributed ratably among the holders of
Series C Preferred Stock. Upen any such liguidation, dissolution
or winding up of the Corporation, after the holders of the Series
A Preferred Stock, the Series B Preferred Stock and the Series C
Preferred Stock shall have been paid in full the preferential
amounts to which they shall be entitled, the remaining net assets
of the Corporation shall be distributed to the holders of Commen
Stock. Written notice of such liguidation, dissolution or
winding up, stating a payment date, the amount of the NLiquidation
Payment and the place where said sums shall be payable shall be
given by mail, postage prepaid, not less than 20 or more than 60
days prior to the payment date stated therein, to the holders of
record of the Series B Preferred Stock, such notice to be ad-
dressed to each stockholder at his post office address as shown
by the records of the Corporation. Neither the consclidation orx
merger of the Corporation into or with any other corporation or
corporationsg, nor the sale or tyransfer by the Corporation of all
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or any part of its assets, shall be deemed ro be a liguidariocn,
disgolution or winding up of the Corporation within the meaning
of any of the provisions of this paragraph.

178984.2

4. Conveygion,

4R Right to Convert. (a) Subject to the terms
and conditions of this paragraph 4, the holder of any share
or shares of Series C Preferred Stock shall have the right,
at irs opricn arv any time, tO convert any such shares of
Series C Preferred Stock (except that upon any liquidation,
dissolucion or winding up of the Corporation the right of
conversion shall terminate at the close of business on the
last full bhusiness day next preceding the date fixed for
payment of the amount diatributable on the Series C Pre-
ferred Stock}, into such number of fully paid and nonas-
sessable whole shares of Common Stock ag is obtained by
multiplying the number of shares of Series C Preferrsd Stock
80 to he converred by $i00 and dividing che result by the
conversion price of $25.00 per share, or by the conversion
price as last adjusred and in effect at the date any share
or shares of Series C Preferred Stock are surrendered for
couversion (such price, or such price as last adiusted,
being referred to herein as the *Conversion Price"). The
rights of conversion contained in this subparagraph 4A shall
be exervised by the holder of shares of Series ¢ Preferred
Stock by giving written notice that sych holder elects to
convert a scated number of shares of Series ¢ Preferred
Stock into Common Stock, and by surrender of a certificate
or certificares for the shares s0 to be converted to the
Corporation at its principal office (or such other office or
agency of the Corporation as the Corporation may designate
by notice in writing ro the holder or holders of the Series
C Preferred Stock) at any time during its usual business
hours on the date set forth in such notice, together with a
statement of the name or names (with address) in which the
certificate or certificates for sharesa of Common Stock shall
be issued.

{b} In the event that the Corporation shall
consummate an underwritten public offering involving the
gale by the Corporaticn of shares of Common Stock (i) at a
per share price to the public of not less than $50 (appro-
Priately adjusted for any stock splits, combinations ox
stock dividends) and (ii) in which the aggregate net pro-
ceeds to the Corporation {after deduction of underwriting
digcounts and commissions and expenges to the offering) are
at leasr 510,000,000 {(a *Qualified Public Offering"), all
cutstanding shares of Series C Preferred Stock shall autc-
matically be converted, without any action {(including with-
out limitation cthe surrender of certificates therefor) on
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the part of the holder thereof into shares of Common Stock
at the then effective Conversion Price.

4R Issuance of Certificates; Time Converaion Ef-
feoted. Promptly afrer the receipt of the written notice

rveferred to in subparagraph 4A(a} and surrender of the
certificate or certificates for the share or shares of
Series O Preferred Stock to be converted, Or upon CORSUM-
mation of the public offering referred to in subparagraph
aa(k), the Corporatiocn shall issue and deliver, or cause to
be issued and delivered, to the holder, registered in such
name or names as such holder may direct, a certificate or
cortificates for the mumber of whole shares of Common Stock
issuable upon the conversion of such share oxr shares of
Series C Preferred Stock. To the extent permitted by law,
such conversion shall be deemed to have been effected, and
the Conversion Price shall be determined, as of the close oI
buginess on (1) in the case of a conversion pursuant to
gubparagraph 4A{a), the date on which such written notice
shall have been received by the Corporation and the certifi-
cate or certificates for such share or shares shall have
peen surrendered ag aforesaid or, in the case of a conver-
gion pursuant to subparagraph 4A(b), the date Of consumma-
tion of such public offering, and at such time the rights of
the holder of such share or shares of Series C Preferred
Stock shall cease, and the person or persons in whose name
or names any certificate or certificares for shares of
Common Stock shall be issuable upon such conversion shall ke
deemed to have become the holder or holders of recoxrd of the
shares represented thersby.

4C Fractional Shares; Dividends; Partial Conver-
sion. No fractional shares may be issued upon copversion of
the Series ¢ Preferred Stock into Common Stock, anrd no
payment or adjustment shall be made upon any converxsion on
account of any c¢ash dividends on the Common Stock issued
upon such convergion. At the time of each conversion, the
Corporation shall pay in cash ap awount equal to all divi-
dends, if any, accrued but unpaid on the shavres surrendered
for cogversion to the date upon which such conversion. is
deemed to take place as provided in subparagraph 4B. 1n
case the number of shares of Series C Preferred Stock repre-
gsented by the certificate or certificates surrendered pursu-
ant to subparagraph 4& exceeds the numker of shares con-
verred, the Corporation ghall, upon such conversion, execute
and deliver to the holder thereof, at the expense of the
caégaration, a new cercificate or certificates for the
n er of ghares of Series C Preferred Stock represented by
the certificate or cerrnificates surrendered which are not to
be converted. If any fractional interest in a share of
Common Stock would, except for the provigions of the first
sentence of this subparagraph 4C, be deliverable upon any
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such conversion, the Corporaticn, in lieu of delivering the
fractional shave thereof, shall pay to the holder surrender-
ing the Series C Preferred Stock for conversion an amgunt in
cash equal teo the current market price of such fractional
interest as determined in good faith by the Board of Direc-
rors of the Corporation.

4D ddijuvgrment of Price Upon Igsvance of Common
Stock. Except as provided in subparagraph 4F hereof, if and
whengver the Corporarion shall issue or sell, or is in
accordance with subparagraphs 4D(1) thyough 4D(7) deemed to
have igsued or sold, any shares of its Common Stock for a
consideration per share legs than the Conversion Price in
effect immediately prior to the time of such iasue or sale,
then, forthwith upon such issue or sale, the Conversion
Price shall be determined by dividing (i) an amount egual to
the sum of {(a) the number of shares of Common Stock out-
scanding immediately priaor to such issue or sale (including
as outstanding all shares of Common Stock issuable upon
conversion of outstanding Series C Preferred Stock) multi-
plied by the then existing Conversion Price, and (b) the
consideration, if any, received by the Corporation upon such
isgue or sale, by (ii) the total number of shares of Common
Stock ocutstarding immediately after such issue or pale
{including as outstanding all ghares of Common Stock issu-
ghlek?pon conversion of ocutstanding Series C Preferred
tock) .

Ne adjusctment of the Conversion Price, however,
ghall be made in an amount less than $.01 per share, and any
such lesser adjustment shall be carried forward and shall be
made at the time and together with the next subsedquent
adjustment that togerher with the any adjustments so carried
forward shall amount to $.01 per share or more.

For purposes of this subparagraph 4D, the follow-
ing subparagraphs 4D(1) to 4D(7) shall also bhe applicable:

4D(1) Ispugnee of Rights or Optiong. In case at
any time the Corporation shall in any manney grant (whether
directly or by assumpticn in a mexger or otherwise) any
rights to subscribe for or to purchase, or any options for
the purchase of, Commop Stock or any stock or gecurities
convertible into or exchangeable for Common Stock (such
rights or options being herein called "Opticns® and such
convertible or exchangeable atock or securities being herein
called "Convertible Securitiea") whether or not such Opticna
or the right to couvert or exchange any such Convertible
Securities are immediately exercisable, and the price per

- ghare for which Common Stock is issuable upon the exercige

173986.2

of auch Options or upon conversion or exchange of such
Convertible Securities (determined by dividing (i) the total
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amount, if any, received or receivable by the Corporation as -
consideration for the granting of such Options, plus the
minimum aggregate amount of additional consideration payable
to the Corporation upon the exercise of all such Options,
plus, in the case of such Options which relate to Conver:c-
ible Securities, the minimum aggregate amount of additional
consideration, 1f any, pavable upon the issue or sale of
such Convertible Securities aud upon the conversion or
exchange thersof, by (ii} the totzal maximum number of shares
of Common Stock issuable uponr the exercise of such Options
or upon the conversion or exchange of all such Comvertible
Securities issuable upon the exercise of such Options) shall
be less than the Conversion Price in effect immediately
prior to the time of the granting of such Options, then the
total maximum number of shares of Common Stock issuable upon
the exercise of such Options or upon conversion or exchange
of the total maximum amount of such Convertible Securities
igssuable upon the exercise of such Options shall be deemed
ro have been issued for such price per share as of the date
of granting of such Options and thereafter ghall be deemed
to be cutstanding. Except as otherwise provided in subpara-
graph 4D(3}, ne adjustment of the Conversion Price shall be
made upon the actual issue of such Common Steck or of such |
Convertible Securities upon exercise of such Options or upon
the actuzal issue of such Common Stock upon couversicn or
exchange of such Converrible Securities.

4D(2) Igsuance of Copvertible Securities. In
case the Corgoration shall in any manner issue (whether
directly or by assumpticn in a merger or otherwise) or sell
any Convertible Securities, wherher or not the rights to ex-
change or convert thereunder are immediatvely exercisable,
and the price per shave for which Common Stock is issuable
upon such conversion or exchange (determined by dividing
{1} the total amount received or receivable by the Corpora-
tion as considerarion for the igsue or sale of such Convert-
ible Securities, plus the minimum aggregate amount of addi-
tional commideration, if any, payable to the Corporation
upon the coaversion or exchange thereof, by (ii) the total
maximum mumber of shares of Common Stock issuable upon the
convergion or exchange of all such Convertible Securities)
shall be less than the Conversion Price in effect immediate-
1y prior to the time of such issue or sale, then the total
maximum number of shares of Common Stock issuable upon
conpversion or exchange of all such Copvertible Securities
shall e deemed to have been issued for such price per share
as of the date of the issue or sale of such Caonvertible
Securities and thereafter shall be deemed to he outstanding,
provided that (a) except as otherwise provided in
subparagraph 4D{3) below, no adjustment of the Conversion
Price shall be made upon the actual issue of such Common
Stock upon conversion or exchange of such Convertible Secu-
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rities, and (b} if any such issue or sale of such Convert-
ible Securities is made upon exercise of any Option to
purchase any such Cenverrible Securities for which adjustc-
mente of the Conversion Prige have been or are to be made.
pursuant to other provisions of this subparagraph 4D, no
further adjustment of the Conversion Price shall be made by
reason of such issue or sale.

4D{3) Change ip Optioy Price or Conversion Rate.
If (i) the purchase price provided for in any Opticun re-
ferred to in subparagraph 4R(1), (ii) the additional consid-
eration, if any, payable upon the conversion or exchange of
any Couvertible Securiries referred to in subparvagraph 4P (1)
or 4b{2) or (iii) the rate at which any Convertible Securi-
vies referred to in subparagraph 4D(1) or 4D(2) are coavert-
ible imnto or exchangeable for Common Stock shall change at
any time (in each case other than under or by reason of
provigsions designed to protect against dilution), then the
Convergion Price in effsct at the rime of such evenc shail,
as required, forthwith be readjusted to such Conpversion
Price which would have been in effect at such time had such
Options or Convertible Securities still outstanding provided
for such changed purchase price, additicnal consideration or
conversion rate, as the case may be, at the time initially
granted, issued or sold; and on the expiratior of any such
Option or the termination of any such right to convert or
exchange such Convertible Securities, the Conversion Price
then in effect hereunder shall, as required, forthwith be
increased to the Conversion Price which would have been in
effect at the time of such expiration or termination had
such Option or Convertible Securities, to the extent out-
gtanding immediately prior to such expiration or texmina-
tion, never been issued, and the Common Stock issuable
thereunder shall no longer bhe deemed to be outstanding. If
the purchase price provided for in amy such Option referred
to in subparagraph 4D(1) or the rate at which any Convert-
ible Securities referred to in subparagraph 4D(1} or 4D(2)
are convertible into or exchangeable for Common Stock shall
be reduced at any time under or by reascn of provisions with
respect thereto designed to protect against dilution,.then,
in case of the delivery of Common Stock upor the exercise of
any such Option or upcn conversion or exchange of any such
Convertible Securities, the Conversion Price then in effect
hereunder shall, as required, forthwith be adjusted to such
regpective amount as would have heen cbtained had such
Option or Comvertible Securities never heen issued as to
guch Common Steck and had adjustments been made upon the
igsuance of the shares of Common Stock delivered as afore-
said, but only 1f as a repult of such adjustment the Conver-
gion Price then in effect hereunder is thereby reduced.
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4D(4) Stock Dividends. In case the Corporation .
shall declare a dividend or make any other distribution upon
any stock of the Corporation payable in Common Stock, Op-
tions or Convertible Securities, any Common Stock, Options
or Convertible Securities, as the case may be, issuzble in

ayment of guch dividend or distribution shall be deemed to
gave been igssued or sold without congilderarion, and the
Conversion Price shall be reduced as if rhe Corporation had -
gubdivided itas ourstanding shares of Commor Stock inte a
greater nunber of shareg, as provided in subparagraph 4R
hereof.

4D(5) Congideratjon for Stock. In cage any
ghares of Common Stock, Options or Convertible Securities
shall be issued or sold for cash, the congideration received
therefor shall be deemed 0 be the amount received by the
Corporation therefor, without deduction therefrom of any
expenges incurred or any underwriting commissions or conces-
sicons paid or allowed by the Corporation in connection
therewith. In case any shares of Common Stock, Options or
Convertible Securities shall be issued or sold for a consid-
geration other than cash, the amount of the consideration
orher than cash received by the Corporation shall be deemed
to be the fair value of such consideration as determined in
good faith by the Beard of Directors of the Corporation,
without deduction therefrom of any expenses incurred or any
underwriting commigsions or concessions pald or allowed by
the Corporation in connection therewith. In case any Op-
tions shall be issuned in connection with the igsue and sale
of other securities of the Corporation, together comprising
one integral transaction in which no specific consideration
is allocated to such Options hy the Corporarion, such Op-
tions shall be deemed to have been issusd without consid-
exation.

4D(6) Record Darte. In case the Corporation shall
take a record of the holders of itg Common. Stock for the
purpose of entitling them (1) to receive a dividend or other
distribution payable in Common Stock, Options or Convertible
Securities, or (ii) to gubscribe for or purchase Common
Stack, Options or Convertible Securities, then such record
date shall be deemed to be the date of the isgue or sale of
the shares of Common Stock deemed to have been isgsued or
sold upon the declaration ¢f such dividend or the making of
such other distribution or the date of the granting of such
right of subscription or purchase, as the case may be,
provided that such shares of Common Stock shall in fact have
been issued or sold.

4D (7} [Treasury Sharez. The number of shares of
Common Stock outstanding at any given time shall not include

shares owned or held by or for the account of the Corpora-
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rion, and the disposition of any such shares shall be con-
sidered an issue or sale of Common Stock for the purposes of
this subparagraph 4P.

4AE subdivigion or Combination of Stock. In case
the Corporation shall at any time subdivide its outstanding
ghares of Common Stock into a greater nurber of shares, the
Conversion Price in effect immediately prior to such subdi-
vision shall be proporticnately reduced, and conversely, in
cage the ourstanding shares of Common Stock of the Corpora-
tion shall be combined into & smaller number of shares, the
Conversion Price in effect immediately prior to such combi-
nation shall be proporticnately increased.

4F Certain Igsueg of Common sLOCK LACSH
Anything herein to the contrary notwithatanding, the
ration shall not be required to make any adjustment of the
Comversion Price upon the occurrence of any of the following
events: (i) the issuance of Commeon Stock upon conversion of
ocutstanding shares of Series C preferred Stock, (ii) the
issuance of up to ehares of Common Stock upon the
exercise of certain options heretofore granted by the Corpo-
ration!, (iii) the issuance by the Corporation of up to
52,632 shares of Commen Stock to employees, officers and
directors of the Corporation umder stock option plans autho-
rized and to be adopted by the Corporacicn and (iv) the
issuance of up to 55,402 ghares of Common Steock pursuant to
an option agreement to be entered into between the Corpora-
tion and Michael B. Fernandez.

D0 211 g% (] Re =85 ] 1 et 3 G OIS0 _
tion, Merger oy Sale. ITf any capital recrganization ©
reclassification of the capital stock of the Corporation or
any consolidation or merger of the Corporatcion with apother
corporation, or the sgale of all or substantially all of its
assets to another corporation shall be effected in such a
way (including, without limitarion, by way of consolidatrion
or mergéer) that holders of Common Stock shall be entitled to
receive stock, securities or assets with respect to or in
exchange for Common Stock, then, as a condition of such
reorganization, reclagsification, consolidation, merger or
sale, lawful and adequate provisions (in form reazonably
satigfactory to the holders of at least 66-2/3% of the
oucstanding shares of Series C preferred Stock) shall be
made whersby each holder of a share or shares of Series C
preferred Stock shall thereafter have the yight to receive,
upon the basis and upon the terms and conditions specified
hereip and in lieu of the shares of Common Stock immediately

1

To be included only if all currently outstanding options

are not cashed out.
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theretofore receivable upon the conversion of such sharesg or .
shares of the Series C Preferred Stock, such sharss of
stock, securities or assets as may he issued or payable with
regpect to or in exchange Ifor a muber of cutstanding shares
of Common Stock egqual to the number of shares of such stock
immediarely theretofore 30 receivable had such reorganiza-
rion, reclassification, consolidation, merger or sale not
taken place, and in any such case appropriate provision
shall be made with respect to the rights and interests of
such holder to the end that the provigions hereof (includ-
ing, without limitation, provisions for adjustment of the
Conversion Frice) shall thereafter be applicable, as nearly
practicable, in relation to any shares of stock, securities
or assets thereafter deliverable upon the exercise of such
conversion rights (including, if necessary to effect the
adjustments contemplated herein, an immediate adjustwment, by
reason of such reorganization, reclasgification, consolida-
tion, merger or sale, of the Conversion Price to the value
for the Common Stock reflected by the terms of such reorga-
nization, reclassification, consolidacion, merger or sale if
the value 80 reflected is leas than the Conversion Price in
effect immediately prior te such rsorganization, reclassifi-
cation, consclidation, merger or sale). In the event of a
merger or congolidation of the Corporation as a result of
which a greater or lesser number of shares of common stock
of the surviving corporation iz issuable to holders of
Common Stock of the Corparation outatanding immediately
prior to such merger or congolidation, the Conversicn Price
in effect immediately prior to such merger or consolidation
shall be adjusted in the same manner as though there were a
subdivision or combination of the ourstanding shares of
Common Stack of the Corporaticn. The Corporation will not
effect any such consolidation or merger, or any sale of all
or substantially all of lts assets and properties, unless
prior to the consummation thereof the successor corporation
(if other than the Corporation} resulting from such consoli-
dation or merger or the corporation purchasing such assets
shall assume by writrten instrument {(in form reasonably
satigfactory to the holders of at least 66-2/3% of the
shares of Series C Preferred 8tock at the time outstanding),
executed and mailed or delivered no each holder of shares of
Series C Preferred Stock at the last address of such holder
appearing on the books of the Corporation, the obligation to
deliver to such holder such shares of stock, securities or
aesets as, in accordance with the foregoing provisions, such
holder may be entitled to receive.

41 Notice of Adjustment. Upon any adjustment of
the Conversion Price, then and in each such case the Corpo-
ration shall give written notice theresf, by first class
mail, postage prepaid, addressed to each holder of shares of
Serieg C Preferred Stock at the addrests of such holder as
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shown on the books of the Corporation, which notice shall
stace the Conversion Price resulting from such adjustment,
setring forth in reascmahle detail the method of calculation
and the facts upon which such calcularion is based.

47 Other Notieces., In case at any time:

(1) the Corporation shall declare any dividend
upon its Commen Stock pavable in cash or stock or make
any other distribution to the holders of its Common
Btock;

(2} the Corporation shall offer for aubscription
ta to the holders of its Common Stock any addi-
tional shares of stock of any class or other rights;

(3) there shall be any capital reorganization or
reclassification of the capital stock of the Corpora-
tion, or a congsolidation or merger of the Corpeoration
with, or a sale of all or substantially all its assecs
to, another corporation;

{(4) there shall be a voaluntary or involuntary
disgelution, liquidation or winding up of the Corpora-
tion; or

(%) the Corporaticon shall take any action or
there shall be any event which would result in an
antomatic copversgion of the Series ¢ Preferred Stock
pursuant to subparagraph 4A(b},

then, in any one or more of gaid cases, the Corporation
shall give, by first class mail, postage prepaid, addressed
to each holder of any shares of Seriesg C Preferred Stock at
the address of such holder as shown on the books of the
Corporation, {a) at least 20 days’ prior written notice of
the date on which the books of the Corporation shall close
or a record shall be taken for such dividend, distribution
or subscription rights or for determianing rights to vote in
respect of any such reorganization, reclassification, .con-
golidation, merger, sale, dissoclution, ligquidation or wind-
ing up, (b) in the case of any such reorganization, reclas-
sification, consgolidation, merger, sale, dipsolution, ligui-
dacion or winding up, at least 20 days’ prior written notice
of the date when the same shall take place, and {(¢) in the
cage of any event which would result in an autamatic conver-
sion of the Series C Preferred Stock pursuant to
subparagraph 4A(b), at least 20 days’ prior writcten notice
of the date on which the same is expected toc be completed.
Such notice in aceordance with the foregoing clause

{a) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the
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holders of Ceommon Stock shall ke entitled thereto, and such
gotive in accordance with t£he foregoing clause (b) shall
alsc specify the date on which the holdexrs of Common Stack
shall be envivled to exchange their Common Stock for securi-
ties or other property deliverable upon such reorganization,
reclassificarion, comsolidation, merger, sale, dissolution,
ligmidation or winding up, as the case may be.

4J Stock to be Remserved., The Corporation will
at all times reserve and keep available out of its autho-
rized Common Stock or itg treasury shares, sSalely for the
purpeose of issue upon the conversion of the Serieg C Pre-
ferred Btock as herein provided, such number of shares of
Common Stock as shall then be issuable upon the conversion
of all outstanding shares of Series C Preferred Scock. The
Corporation covenants that all shaves of Common Stock which
ghall be g0 issued shall be duly and validly issued and
fully paid and nonagsessable and free from all taxes, liens
and charges with respect Lo the issue thereof and, without
limiting the generality of the Fovegoing, the Corporation
covenants that it will from time to time take ail such
acticn as may be requigite to assure that the par value per
share of the Common Stock is at all times eqgual to or less
than the effective Conversion Price. The Corporation will
take all auch action as may be necessary to assure that all
such shares of Common Stock may be so issued withour wvicla-
tion of any applicable law or regulation, or of any require-
ments of any national securities exchange upon which the
Common Stock of the Corporation may be listed, The Corpora-
tion will not take any action which results in any adjust-
ment of the Conversion Price if the total number of shares
of Common Stock issued and lssuable after such action upon
conversion of the Series C Preferred Stock would exceed the
total number of ghares of Common Stock then authorized by
the Corporation’s Articles of Incorporation.

4K No Rejsswance of Beries € DPreferred Stock.
Shares of Series O Preferred Stock that are converted into
shares of Common Stock as provided herein shall not be
reigsued. .

4L, Izgue Tax. The ilsgsuance of certificates for
shares of Common Stock upon conversion of the Series C
Preferred Stock shall be made without charge to the holders
thereof for any issuance tax in respect thereof, provided
that the Corporation shall not be required Lo pay any tax
which may ke payable in respect of any transfer involved in
the igsuance and delivery of any certificate in a2 name other
than that of the holder of the Series C Preferred Stock
which is being converted.
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4M Closing of Books. The Corporation will at nmo -

time close its transfer books against the transfer of any
Series ¢ Preferred Stock ar of any shares of Common Stock
issued or issuable upon the converaion of any shares of
Saries C Preferred Srock in any manner which interferes with
the timely conversion of such Series C Preferred Stock.

4N Definirion of Common Stock. As used in this
paragraph 4, the term "Common Stock™ shall mean and include
the Corporation's anthorized Common Stock, $.01 par value,
as constitured on March , 18985, and shall also ineclude any
capital stock of any class of the Corporation thereafter
authorized which shall not be limired to a fiked sum or
percentage of par value in respeet of the rights of the
holders thereof to participate in diwvidends or in the dis-
tribution of assets upon the voluntary or inveluntary liqui-
dation, dissolution or winding up of the Corporation, pro-
vided, however, that the ghares of Cowmon Stock receivable
upan conversion of shares of the Series € Preferred 5tock,
or in case of any reorganization or reclassification cof the
outstanding shaves thereof, the stock, securities or assets
provided for in subparagraph 4G, shall include only shares
designated ag Common Stock of the Corporation on March .

15485,

5. . Excepr as otherwise reguired by law or
rhis subdivision TII, the holders of Series C Preferred Stock and
the holders of Cammon Stock shall be entitled to notice of any
stockholders meeting in accordance with the By-lawa of the
Corporation and to vote upon any matter submitted to the stock-
holders for a vote as follows: (i} the holders of Series C
Preferved Stock shall have one vote for each full share of Common
Stock into which their respective shares of Series C Preferred
Stock are convertible on the record date for the vote and (ii)
the holders of Common Stock shall have one vote per share of
Common Stock.

6. e ctd -

At any time when ghares of Series C Preferred Stock are
outstanding, except where the vorte or written consent of the
holders of a greater number of shares of the Corporation is
required by law or by these Articles of Incorporation, and in
addition to any other vote required by law:

6A Withoui the prior consent of the holders of a
majority of the outstanding Series C Preferred Stock, given in
person or by proxy, either in writing or at a special meeting
called for that purposs, at which meeting the holders of the
shares of such Series C Preferred Stock shall vote separvately as
a clags:
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(i) 'The Corporation will not (a) create or autho-
rize the creation of any addirional class of shares
unless the same ranks juniozr to the Series C Preferred
Stock as to the distribution of agsets on ligquidation,
or (b} increase the authorized amount of the Series A
Preferred Stock, the Series B Preferred Stock or the
Series C Preferred Stock, or increase the authorized
amount of any additional class of shares unless the
game ranks junior ro the Series C Preferred Stock as to
the distribution of assets on ligquidation, or (¢}
create or authorize any cbligations or securities
convertible into sghareg of Serieas C Preferred Stock or
into shares of any other class unless the same razks
junior to the Series C Preferred Stock as to the dis-
tribution of assete on liguidation, in each case wheth-
er any such creation or authorization or increase shall
be by means of amendment of the Articles of Incorpo-
ration, merger, consolidation ox otherwise.

(ii) The Corporation will not amend, alter or
repeal the Corporation’s Articles of Incorporation or
By-laws in any manner, or file any directors’ reso-
lutions pursuant to Section 607.0602 of the ¥lorida
Business Corporation Act containing amy provision, in
either.case which affects the respective preferences,
voting power, qualifications, special or relative
righta or privileges ¢f the Series C Preferred Stock ar
which in any manner adversely affects the Series C
Preferred Stock or the holders thereef. _

£B Without the pricr consent of the holders of 66-
2/3% of the outstanding shares of Common Stock and Series C
Preferred Stock (calculated in the manner described in Section 5
above), given in person or by proxy, either in writing or at a
gpecial meeting called for that purpose, at which meeting the
holders of the ghares of Common Stock and Series C Preferred
Stock shall vote together as a single class:

(i) the Corporation will neot, and will not permit
any subsidiary to, {x) merge or comsolidate with.or
into any other corporation (other than a consolidaticn
or merger of a wholly-owned subsidiary with and into
another subsidiary of the Corporation and other than a
merger in which {A) the Corporation is the surviving
corporation, (B} the terms of the Common Stock are not
altered and (C) the holders of at least 50% cof the
capital stock immediately prior to such merger hold at
least 50% of the capital stock, in substantially the
same propertions, immediately after the effecrive date
of the merger), (y) effect any voluntary dissolution,
liquidation or winding up of the Corporation or such
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subsidiary or (z) sell all or substantially all of its
assets.

(ii) the Corporation will not, and will not
permit any subsidiary tc, create or authorize the
creation of or issuance of any additional class of _
shares of stock, or increase the authorized amount of
the Common Stock or the Preferred Stock or any class
thereof or increaase the authorized amount of any addi-
tional class of shares of stock, or create or authorize
any cbligation or security convertible into shares of
Conmon Stock or Preferred Stock or into ghares of any
other clags of stock, or issue, grant or sell any
options, warranta or other rights teo acquire any shares
of capital stock of the Corporation other than those
degaribed in subparagraph 4F of this subdivision IIT,
whether any such creation or authorization or increase
ghall be by means of amendment oFf thae Axticles of
Incorporation of the Corporation or such subsidiary or
by merger, consolidation or otherwise,

(iii) the Corporation will not, and will not
permit any subsidiary to, create, incur, issue, assume,
guarantee or otherwise become directly or indirectly
liable for any indebtedness for borrowed money other
than (i) the indebtednese represented by a certain
Subordinated Promissory Note issued by the Corporation
pursuant to the terms of the Stock Purchase and Redemp-
tion Agreement dated as of March , 19925, among the
Corporation and the several Participants named therein,
and (ii) additional indebtedness 1¥, as a result there-
of, the aggregate amount of such additional indebted-
ness creared, incurred, issued, assumed,. or gquaranteed
by the Corpeoration and its subsidiaries on a comscli-
dated basis, or for which the Corporation and its
subaidiaries shall have otherwise become liable, during
the then current fiscal year of the Corporation, shall
not exceed 51,000,000,

Iv.
COMMON STOCK

1. Dividends. The holders of ghareg of Common
Stock shall be entitled to receive such dividends ags from
time to time may be declared by the Board of Directors of
the Corporation, subject t¢ the provisions of subdivisions
I, II and IIT of this Article FOURTH with respect to the
rights of holders of the Series A Preferred Stock, Series B
Preferred Stock and Series C Preferrsd Stock.
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2. Liguidarion. In the event of any liguidation,
dissplution or winding up of the Corporaticn, whether wvaolun-
tary or inveluntary, after payment shall have been made to
holders of the Series A Preferred Stock, Series B Preferred
stock and Series € Preferred Scock of the full amounts to
which they shall respectively be entitled as stated anrd
expressed in subdivisions I, II and XIII of this Article
FOURTH or as may be stated and expressed pursuant theretq,
the holders of Common Stock shall be entitled, to the exclu-
gion of the holders of Series A Preferred Stock, Series B
Preferred Stock and Series C Preferred 8tock, to share
ratably according to the number of sghares of Common Stock
held by them in all remaining aassets of the Corporation -
available for distribution to its stockholdera.

3. Voting., Except ag otherwise provided by law,
votring rights shall be governed by paragraph 5 of subdivi-
gicn IXII of this Article FOURTH.
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