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ARTICLES OF AMENDMENT

TO THE SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION

=
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MINYO BUILDERS (FLORIDA), INC. — T
N gxh
WITH RESPECT TO 125 SHARES OF - 2g0
-
12.5% SERIES B CUMULATIVE NON-VOTING PREFERRED STOCK £ 25
patf
The undersigned hereby certify to the State of Flarids Department of State that: 2 2™
FIRST: The nmns of the corporation fs Minto Builders (Florida), Inc. (the “Corporation™). w

: Under a power conteined in Section 607.0602 of the Florida Business Corpomtion
Act and Artlcls W of the Corporasion’s Articles of Incorporaiion, as herstofbrs amended (which, as

hereafter restated or amended from time to time, are togather whh these Articles of Amendment heyein
called the “Charter™, the Boand of Directors, by resolution duly adopted through 2 unanimous written
consent dated Ootober 7, 2005, classified and designated 123 shares of unissusd preferred stook, par value
$0.01 per share, of the Corporation (the *Prafued Stogk™ as 12.5% Sedes B Cumulative MNon-Voting
Preferred Srock with the following prefirences, conversion and other rights, voting powes, vesizlctions,
limitarions a8 to dividends and other distributions, qualificatdons and terras and conditions of redempiion,
which hereafter shall he doemed 16 be a papt of Ardele IO of the Charter, with auy necessary or
sppropriate changes to the spumeration or lettering of any section or subsection thereof.

Sericy B Prefamed Stock

(1) DESIGNATION AND NUMBER. A Sevies of Preferred Stock, designated the “12.5%
Seriey B Cumulative Nou-Voting Prefeaed Stock” (the “Sexies B Prefarred Siock™), is hereby established,
The number of shares of Series B Preferred Stock shall bo 175,
(2) RANK. The Sexics B Preferted Stock shall, with reapect to dividend rights and rights
vpon liguidation, dissolution or winding up of the Corporation, rank senfor to all classes or series of
shares of Common Stock and voting stock {collectively, “Comman Shages™) of the Corporation and to all
other equdty securities issued by the Corporstion. The tetm “equity securitise” shall not include
convestible debt securities.

3y  DMVIRENDS.

(n) Bach bolder of the then cutstanding shares of Series B Prefesrad Stock sball be
entitled w0 receive, when and as authorized by the Board of Dircctors of the Corpocstion, out of funds
{apally available for the payment of dividends, cumulative preferential cash dividends at the rate of 12.5%
of the total of £1,000.00 lignidation preference per annmn plus all accamulated and unpaid dividends
thereon. Such dividends shall accrus on & dafly basfs et he cinmiative from the first date on which any
Series B Prefesred Shace i issuod, such izsuc date to be contenporancous with the recsipt by the
Corporation of subscription fands for the Series B Preforred Stock (the “Oripinal Jstag Dats™), and shall
be pryable somi-anmaelly in arrears op or before Jume 3D and December 31 of each wear or, if not a
business day, the next sacroeding business day (each, & “Divi

Dividend Pavinent Date™). Any dividend
pavable on the Seviow B Proforred Steck for any partial dividend period will be compirted on the basis of a
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360-day yvear consisting of twelve 30-day months (it being undepstood that the dividend pavable on
December 31, 2005 will be for less than the full dividend period). A “dividend period” shall mean, with
respect o the firgt “dividend period” the pericd fom and including the Original Tasue Date to and
including the first Dividend Payment Date, and with respect to each mibsequent “dividend pardod,” the
period from but excluding # Dividend Payment Daie o and including the next sunceoding Dividend
Payment Date or other dats 33 of which acerued dividends are to be calenlated. Dividends will be payable
1o holders of redord as they appear in the shares mcards of the Corporation st the close of business on the
appHeable recond dase, which sball be the ffteenth day of the calendar mosth in which the apphcabls
Dividend Paymen: Dete falls or on siwch other date desiguated by the Board of Divectors of the
Corporsiion for the payment of dividends that {s not more than 30 nor less than 10 days prior 10 such
Dividend Payment Date (each, 8 “Dividand Record Dage™).

{&Y  No dividends on shares of Series B Preferred Stock shall be declared by the
Corporation or paid or ast epart for payment by the Corporation st such time ag the terms and provisions
of any agresment of fhe Corporation, Including agy agresment relating to irs indebtedness, prohibit snch
declaration, peyment or seiting apart for payment o provide that such Charter, paymsnt or eolling spart
for payment would copstitite & breach thereof or A defeult thersunder, or if such Churter or paymeny shall
be reatricted or prohibited by law.

&)  Noowithstanding the foreghing, dividends on the Serios B Prefered Stock shall
accrue whethér or not the wesme snd provisions set forth in Seation 3(b) bereof at any time probdbit the
current payrment of dividends, whether or not the Corporation has esrnings, whether or not there are fimds
legally avaiiable for the payment of sach dividends sud whether or not such dividends ane suthocized or
declared. Furthermore, dividends will be dechared aod patd when due in all svents to the fullest extent
permitted by Jaw. Accrued but unpaid dividands on the Series B Preferred Stock will aconrnulate as of
the Dividend Payment Date on which they first become payable.

) Except as provided in Scotion 3(2) below, unless full cunmative dividends on the
Serles B Proferred Siock have been or contemporaneoysly are declared and paid or declared snd 2 sum
sufficient for the payment thereof is sot npart for payment for all past dividend periods and the then
awrent dividend petiod, oo dividends {other than In Common Shares or in shaves of sny Sexica of
Preferred Stock ranking junfor 1o the Series B Prefirred Stack a2 to divideds and wpon liguidadon) shall
ba declared or paid or set aside for payment nor shall any other dishibution be declared or made upon the
Common Shares, or any Prefecred Stock of the Corporation: yanking junior to the Series B Prefexred Stock
as to dividepds or upon lquidation, nor shall any Commnon Shares, or any shares of Preferred Stock of the
Corperation renkiug junior to the Seriss B Preferred Stock as o dvidends or upon liquidation bs
redeemned, purchasad or otherwise acquired for any consideration (or any moneys be paid to or made
availoble for & sinking fimd for the redemption of any such shares) by the Corporstion (exespt by
conversion into or exchange for other shares of beneficiel interest of the Corporation ranking junior to the
Series B Preferred Stock as to dividends and upan Hgaidation sad except for transfexs made purmant to
the provisions of Article VI of the Chartex),

(&)  When divideuds axe not paid in fill (or a sum sufficient for such fill payment is
1ot 80 S& Apart} on the Series B Preferred Stock, all dividends declared upon the Scries B Prefiared Stock
shall be declared pro rata

) Any dividend payment made on shares of tha Series B Prefogred Stock shall fust
be cradited against the earliest acerued but unpald dividend due with respeet to such shares which remaing
payable. Holders of the Series B Preferred Stock shall not be coritled to any dividend, whether payable in
cash, property or shares in excess of full cumlarive dividends om the Seriea B Proftared Slock as
described shove.

WYR 150823
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4  LIQUIDATION PREFERENCE.

{a} Upon any voluntary or involuntery Haquidation, dissolution or winding up of the
affairs of the Corparation, the hoiders of shares of Series B Prefarred Stock then onistanding are entitled
tor be paid out of the assets of the Corporation, legally available for disteibntion o its shareholders, &
liquidation preference of $1,000.00 pex share, phis an smount #gual 1o any aocrued and unpaid dividends
to the date of payment, pius, if applicabls, the Redemption Premium (as defined below) then in effiect,
before sny distribation of assets is made 10 halders of Commen Shares or any Series of Preferred Stock of
the Corporation tha ranks jumdor to the Series B Prefiared Stock as to Hquidstion righes.

()}  In the cvent that, upon any sush volumary or involumtary Hanidation, dissolution
or winding up, the available assets of the Corporation are insufficient 1o pay the amount of the liquidaring
distibutione on all outstanding shares of Sexies B Prefisrsd Sinck, then the holders of the Serjes B
Pre:ferred Stock shall share ratably in any such disiribation of assets in propostion to the full liguidating
distibutions to which they wounld otherwise be respectively eatitled.

()  After payment of the full amopnt of the liguidating distributions to which they
sre entitled, the holders of Series B Preferved Stock will have no right or claim to auy of the remaining
aaseis of the Corporation.

() Wrinen notice of any swch Ngwidation, dissolutiop or winding wp of the
Comporation, stating the payment date or dates when, and the place or places whers, the amonmts
distribaable in such circimstances shall be paynhle, shail be given by first clnes wail, postage pre-paid,
ot {egs than 15 nor more than 60 days prior to the payment date stated therein, to each record holder of
the Series B Prefesred Stock: at the respective addresses of such holders as the same shall sppeer on the
shares transfer records of the Corporation.

() The comsolidation or merger of the Corporstion with or info amy other
corporation, Corporation or eatity or of any other entivy with or inte rhe Corporation, or the sale, lease or
conveyancs of all or substardially all of the sasais or business of the Corporation, shal] not be deemed 1o
conwtitute & lqguidation, dissolwtion or winding up of tha Corporation.

(5  BEDEMPTION.

(x)  Right of Optional Redeuption. The Corparation, st its options and upon not leas
than 15 nor more than 60 days' written notice, niay yedecm shiayes of the Sardes B Preferrad Stock, in
whole or in part, at any time or from vime to me, for eash at a tedemption price of $1,000.00 per shars,
plua all acemad and woprid dividends thereon 1o and incinding the date fxed for redemption {except as
provided in Section 5(c) balow), plus £ redenygiion preming per share {eech, & “Redeaption Praminm™
a3 follows: (1)unt] Decetnber 31, 2007, $200; (2) Hom Jmuary 1, 2008 1o Desernber 31, 2008, 5150;
£3) from Jamuary 1, 2009 1o December 31, 2009, $100; (4) from Jamumry 1, 2010 ta December 31, 2010,
$50 and theveafier, no Redemption Premitun, If less than all of the ouistending Seriss B Prefemed Stock
are to be redeemed, the Series B Prefirred Stock o be redeemed shall be seleciod pro mis (as nearly as
may be practicable without creating factional shares) o by any other equitable method determined by the
Corporation.

6y Lirnitations op Redegiption IMmless full cumulstive dividends on all shares of
Series B Proferred Stock shall have been, or contemporanectaly are, declared and paid or declared and 2
sum sufficient for the payment thereof set apart for payment for all past dividend periods and the then
eurrent dividend period, no shares of Sedes B Preferred Stock shall be redeerad ymiess all omstanding
shares of Serics B Preferred Stock are stmnttaneously radeemned, and the Corporation shall not purchass

.5-
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or otherwise acquire directly ar indirectly any shares of Series B Preferred Stock (except by exchange for
shares of the Corporation vanking junior to the Sexies B Preferred Stock 2s o dividends and upon
Hquidation); provided, howsver, that the foregoing shall not prevent the purchase by the Corporation of
shares trapsferred (o & Charitable Beneficisry (as defined in the Charter) pursuant to Article VI of the
Charier in order to ensure that vhe Corporation remains qualified as » REIT for foderal income ax
purposes or the purchase or scquisition of shares of Beries B Prefierred Stock pursunat to a purchass or
exchange offer made on the same terms 1o holders of all outstanding shares of Series B Prefecred Stock.

() Rig : . Tmediately prior to or
upouanymdempuanameasB mmsmmwwmmmmy,mmawammm
and unpald dividends to and ncluding the redemption date, uniess a redemption date fails after &
Dividend Record Date and prior to the comesponding Dividend Payment Date, in which case each halder
of Burios B Preferrad Stock st the close of busincss on such Dividend Record Date shall be entitted to the
dividend pryable on such shares on the corresponding Dividend Payment Date notwithstanding the
redemption of such sharss betore such Dividend Payment Dote.

{ Procedures for Redemption.

{4 Notice of redesvption will be mailed by or on hehalf of the Corporation,
postage prepaid, not Jess than 15 nor more than 60 days prior to the redemption date,
addressed to the respective holders of recard of the Sexies B Praficred Stock to be
rodeemed at thedr respective addresses 53 they appear on the shares tranafer records of the
Corporation. No failure fo give such notice or any defect therein or in the mniling thermof
shall affect the validity of the proceadings for the redeamption of any ahares of Series B
Preferred Stock except as 1o the holdeér to whom notice was defeerlve or not given.

(if} In addition w any infemation required by law or by the applicable riles
of any exchange vpon which Scries B Preferred Stock may be listed or admined to
trading, such notice shall stafe: (A} the redemption date; (B)the redemption price;
{C) the tundwr of shaves of Series B Preferred Stock to be redecaned; (D) the place or
places where the Series B Prefesred Btock are to be sumendered (if 20 required in the
notics) for pavment of the redemption price; md (B) that dividends on the shares to he
radeemsd will ocasa to accrue on such redemption date. If less than all of the Series B
Preferred Stock held by any holdey is to be redesmed, the noties mailed to such holder
shall also specify the number of shares of Series B Preferred Stock held by such halder to
be vedesrymd,

(i) I notice of redemypiion of any shares of Seriea B Prefarred Stock has
boen given and if the fonds necessary for such redemption have been set asids by the
Corporetion for the benefit of the holders of any shares of Series B Prefermed Stock so
ealled for redesvption, then, from and afier the redemption date, dividends will ceass 1o
scorue on fuch shares of Secries B Preferred Stock, such shares of Serdes B Proferred
Siock shall ne longer be deemed cutstanding and all rights of the holders of such shares
will terminate, except the right to receive the redemption price.  Holders of Series B
Preferred Stock to be redeemed shall smrender such Serics B Preferred Stock at the place
designated in such notice and, upon morender in accordance with said notice of the
eertificntes for shares of Serics B Prefenred Stock s redeesed (propedy endomed or
astigoed for tranafer, if the Corporation shall so require and the notice shall so stars),
such shares of Serics B Praferred Stock shall he pedeemed by the Corporation a1 the
redemption price phis sy accrued and unpaid dividends payable upon such rederaption
and the Rademption Premium, if applicable. In casc less than all the shayes of Sedes B

-4
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Preferred Stock represented by any such certificate are redeemed, 8 new certificate or
certificater shali be jssued evidencing the untedsemed shares of Series B Prefersed Stock
without cost to the holder thereof.

v}  The deposit of finds with 8 bank ar tust corparation for the purpose of
redeaming Seories B Preferred Stock shall be irevocable except that:

(A}  the Corporation shall be entitlad to receive from such bank o
trust corporation the interest or other camings, if any, emned on any money o
deposited in trust, and the holders of any shares redeemed shall have no claim to
such interest or other earmings; and

(B)  any balmce of moniss so deposited by the Corporation and
unolaimed by the holdiry of the Serics B Prefeared Stock entitled thereto at the
expiration of two years from the applicable redemption dates shal be repeid,
together with sy mterest o other earnings therson, $o the Corporation, and after
any such repaymneatl, the holders of the shares entitled to the funds so repaid to
the Corporstion shall look only o the Corporation for payinent without interest
or other camings.

(s)  Applicatiopn of Artfcle VI The shares of Series B Praferred Stock are subject ta
the provisions of Article VI of the Charier, Inclnding, without Hmitation, the provision for the redemption
of shares transferred to the Charitable Bensficiary.

& Status of Redoemmed Shares. Any sharss of Series B Preferred Stovk that shall at
any time have bren rodeemed or otherwiss asquired by the Corpomation shall, after such rederption or
acquisition, have the statue of anthorized but unissued Preferred Stock, without designation as to Series
unt} such shares are once mors Slavsified and designated as part of & partienlar Series by the Board of
Pirectors of the Corporation.

(6)  YVOTING RIGHTS. Except {a) as provided in this Section or (b) where a vole by class is
requived by law, the holders of the Serivs B Preforred Stock shall not be entitied to vote on any mamer
submittad o stockholders for & vote, Notwithmtanding the foregoing, the consent of the holders of &
wajority of the omstanding Series B Prefesred Stock {excluding any shares owned by any holder
conirolling, coutrolled by, or under comymon conrol with, the Corporation), voling as a scparste class,
shall be required for (2) authorization or issuance of any equify sccurity senior to or on & parity with the
Seriss B Preferred Stack, (b) any amendment to the Corporation’s Charier which has a mntezial adverse
offect on the rights and prederences of the Serios B Preferred 8104k or (o) sy ronlassification of the Series
B Preferred Stock.

(7 CONVERSION. The Serics B Prefirred Shares are not convertible into or exchangeable
for any other property or sccurities of the Corporation.

THIRTY: The Seties B Prefered Stock have been classified and designated by the Bowrd of
Directors of the Corperation under the anthority contained in the Charrer,

FQURTH: These Articles of Amendment contain amndments to the Corporation™s Avticles of
Incorporaticn reqiiring shaveholder approval sad the sols shareholder of the Corporntion, by resolution
duly adopted by written: consent effective as of October 11, 2005, has east a munber of votes sufficiest for
approvel of these Axticles of Amendment. Purther, the Board of Divectors of the Corporation, by

-5
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resplution d\.xly adopted by written consent effective as of October 11, 2005, approved these Articles of

FIFTH: Each of the andersigned acknowledges these Articles of Amendment to be
Corporation and, as to all maners and facts mqmndmbcvuiﬁadmdaoﬂhwchofmma;xﬁ

acknowlodges that, to the hast of his kaowledge, information snd belief, thesa matters and
all material regpects and that this starement is made under penalties for perjury. facts 2 frie i

YA IS10852.8
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N WITNESS WHEREOF, the Corpamstion has caused these Asticles of Amendment to be

executed under seal in its name and on its behalf by s President and attested 1o by its Sacretary on this
11™ day of October, 2005,

MINTO BUILDERS (FLORIDA), INC,

}qm;ﬁ; Eri . 11l by
Title: Fustaftne Viee Ao

Neme: (Ae7E? Goldrsg
Tile: SRerarveer Ve T KT

ATTEST:

Tide:

NYB 15108825
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