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ARTICLES OF AMENDMENT

TO THE SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
(0)1)

MINTO BUILDERS (FLORYDA), INC.

‘WITH RESPECT TO

CONVERTIBLE SPECIAL VOTING STOCK
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ARTICLES OF AMENDMENT
TO THE SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
MINTO BUILDERS (FLORIDA}, INC. |
WITH RESPECT TQ 920,000 SHARES OF h
CONVERTIBLE SPECIAL VOTING STOCK

Oy, B2
SECOND: Under a power eontrined it Section 607.0602 of the Florida Business Corpm%v’;‘ o)

Act and Article I of the Corporasion’s Second Amended and Restated Asticles of IncorporationZiyes &
heretofore amended (which, as hereafter restated or amended from time to time, are together with these”
Articles of Amendment herein called the “Agticles™), the Board of Directors, by resolviion duly adopied
through a unanimous written consent dated Qeiober 11, 2005, classified and designated 920,000 shares of
unissued capital stock, par value $0.01 per share, of the Corporation as Convertible Special Voting Stock

with the following preferences, conversion and other rights, voting powers, vesirictions, limitations as o
dividends and other distributions, gualifications and terms and conditions of redemption, which hereafter

shall be deamed to be a part of Axticle III of the Articles, with any necessary or appropriate changes to the
enurneration or lettering of any section or subsection thereof.

L. Diesignation. A series of Preforred Stock, designated as “Convertible Special Voting
Stack™ (the “Votng Shares™), is hereby established. The mumber of shaves constitnting such series shail
be 920,000, The par value of the Voting Shares 15 $0.01 per shave, which is not a change in the par vajue
of the Voring Shares as set forth in the Asticles. All eapltalized terms used {n the terms of the Voting
Shares (the “Articies of Amendment™ and not otherwise defined aball have the meaming given 1o such
termos in Paragmaph 15 hereof

P Ragk. The Voting Shares shafl, with respect to rights to the payment of dividends and/or
the distribution of assets ppon any voluntary of involuntary liquidation, dissolution or winding wp of the
Corporation, rank (a) senior to the common stock, par value $1.0% per share, of the Corporation
(“Commpn Stock™ and any other class or sexies of capital stock issued by the Corporation the terms of
whith provide that such class or series of capital stock shall rank junior 10 such Voting Shares as to the
payment of dividends and/or the distibution of assets npon any Hguidaiion, dissolntion or winding np of
the Corporation (“Junigr Stock™); (b) on a pariiy with any other class or series of capiial stock issued by
the Cogpovation other than those referred 1o in clanses (o} and {c) that specifically provide that such class
or series of capital stock ranks, as 1o fhe payment of dividends andVor the distdbation of assets vpon ay
liguidation, dsschition or winding vp of the Corporation, on 2 parity with the Voting Shares {(“Parity
Stock™); and {c) junior to the Serdes B Cumnlative Non-Voting Preferred Stock, par value $0.03 per share
(the “Berics B Preferred Shares™), the Series A Cumnlative Redesmable Prefarrad Stock, par value $0.01
per share (the “Berdas A Preferred Shares™ and the Series C JYunior Cumnulative Redesmable Preferned
Siock (the “Sgries  Preferred Shayes™ and any other class or series of capital stock issued by the
Corporation, the terms of which specificelly provide that such class or series, as to the payment of
dividends andlor the disiribetion of assety upon any lguidation, dissolution or winding up of the
Corporation, moks senior to the Vating Shares {*Sepior Stock™). The tern “capital stack™ shall not
inclyde convertible debt securitics,

HO5000251101 3



)

FILE No.208 10-11 706 (628

{B:CSC —.  —_ FAdEeh B8 1b1b PREE

5. 1D

05000261101 3

3 Liquidation Preference.

(a) In the svent of any liquidation, disselution or winding up of the affairs of the
Corporation, either voluntarily or involuntarily, the holders of Voting Shares shall be entitled, out of
assets of the Corporation Jegally available for distribution to iis shareholders rémaining after payment or
provisions for payment of the Corporation’s debts and other liabilities and subject fo the rights of othey
Yolders of any class or series of Parity Stock or Senior Stock but before any disufhntion 12 made an any
¢lass or scries of Junior Stock, to 2 liquidating amount in cash (the “Liquidation Amougnr™) equal to $8.01
per share and rhereafter shall share ratably with holders of Common Stock in any distribution of asscts of
the Corporation.

)] If, upon amy such voluntary or involuntary liguidation, dissalution or ather
winding up of the affairs of the Corperation, the assers of the Cormporation legally available for
distribution 1o its sharcholders arc insnfficient to permit the payment of the Liquidation Amount in full,
then the entire assais of the Corporation remraining after the pavment of, ar provision for the payment of,
the Corporation’s debls and orher jiabilities shall be disoibuted 2mong the bolders of the Voting Shares
ratsbly in propertion to the foll preferentisl amounis to which they would otherwise he respectively
antivied on account of thelr Voting Shares. In the event that there are oustanding any shares of any class
or series of Parity Stock at the time of any such voluntary or inveluntary liquidation, dissolution or
winding-up, 21l payments of Yiguidating distributicns o the Voting Shares and such other class or series
of Parity Stock shall be made so that the payments on the Voting Shares and such other class or serfes of
Pazify Stock shall in all cases bear to cach other the same ratio that the respoctive rights of the Voting
Shares and such other ¢lass or seriecy of Pariry Stock (which shall not include any accnmulation in respect
of nnpaid dispibutions for prior distzibution periods if such clase or series of Parity Stack does not have
cumulative dismibyrion righis) uwpon Hquidation, dissclution or Wwinding-up of the Corportion bear to
sach other. The liguidation preference of the outstanding Voting Sharet will not be added to the liabilities
of the Corporation for purposes of determining whether under Fiotida law, a distribution by dividend,
redenption or otherwiss, may be made fo shareholders of the Corporation whose preferantial rights upon
Hauidation, dissolution or winding wp of the affairs of the Corporation, either vahuntarily or involuntarily,
are junior to those of holders of Voting Shares.

{c) A copsolidation or merger of the Corporation with or into any ather corporaion
or corporations (2 “merger™, or a Sale of the Corporation, or the effecmation by the Corporation of &
trapsaction or a series of related tmnsactions in whish more than fifty percem (50%0) of the Vating Power
of the Corporeton §s transferred (3 “reorganizption™) shall be deemed not to constiture a liquidation,
dissolution or winding up of the Corporation within the meaning of this Paragraph 3. Any reorganization
of the Corporation requived by any court or administrative body in order to comply with any provision of
Jaw shall be deemed to be an involimtary liguidation, dissolution or winding up of the Catporation unless
the preferences, qualifications, limitarions, restrictions and special or relative rights granted to the holders
of Yoting Shares are not adversely affected by such reorganization.

(d) Written notice of any such lguidationr, dissolution ar winding up of the
Corporation, stating the payment date or dates when, and the place or places where, the amounis
distributable in such circumstances shall be payable, shsll be given by Frst olass muil, postage pre-paid,
not less than 30 or more than 0 days prior to the payment date statexd therein, to cach record holder of the
Voting Shares xt the respective addresses of such holders as the same shall appear on the stock transfer
records of the Corporation.

(e} After payment of the full amonnt of the liquidaring distributions te wiich they
are entitled, the holders of Voling Shares shall have no right or claim to any of the remaining assets of the
Corporation.

NYB IS 10775
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4, Vatine. The Votlog Shares (voting fogether as » single ¢lass with all Commean Stock)
will be entitled to cast 0.99 vates per Voung Share with respect 10 all matters on which the holders of
Common Stock are entitled to vote.

5, Convergion Intg Common Stock.

{a} Each holder of Veting Shares will have the right at any time on or afler
November 15, 2005, at the hokler’s opticm, jo convert all or any of the Voling Shares held of record by
the holder imc ane flly pald and gon-assessable share of Common Stock for each Voting Share
converted.

&) ¢3) In order fo exwrcise the conversion privilege, the hulder of each Voting
Share to be converted mmst swrender the certificate representing that share to the converiion agent for the
Voting Shares appointed by the Corporation (which may be the Corporation itself), with a notice of
alection to convert an fhe back of that cenificate duly completed and signed, at ihe principal office of the
conversfon agent. I the shares issuable on conversion are to be issued in 2 name otirer than the name in
which the Voling Bhares are regisiered, each share surrendered for conversion st be accompanied by
an instrament of transfer, in form satisfactory to the Corporation, duly executed by the holder or the
holdec’s duly auwthorized atiormay and by funds in an amount suficient to puy any wansfar or similar tax
which is required to be paid in connection with the transfer or evidence that that tax has been paid.

fiily  As promptly as practicable after the surrender by a holder of certificates
representing Voting Shares in accordance with this Paragraph 5(b), the Corporation will issue and will
dediver to the holder at the office of the conversion agent, or as otherwise directed in writing by the
holder, a coriificate or cettificates for the number of shares of Comymon Btock issuable upon the
conversion of the Voting Shares.

(111}  Each conversion will be deemed to have been effected Inrnediately prior to e
close of business on the date on which all the conditions speeified in Paragraph 5(b}i) have becn
satisfied, and the person in whaose name a certificars for shaves of Common Stock is 1o be issved upon &
comversion will be deemed to have b&come the holder of record of the shares of Commnon Srock
represented by that certificate at that time. All shares of Commmon Stock delivered wpon conversion of
Voting Shares will ypan delivery be duly and validly jssued apd filly paid and nonassessable, fres of gl
Hens and charges and not subject to amy preemptive rights. Upon the siprender of certificntes
representing Voting Shaves for convesion and complisnce with all the other requirements of
Parazraph (b)), the shares vepresented by those certificates will no Jonger be desmed to be outstanding
and alt righte of the holdsr with respect to those shares will immedisicly terminate, exoept the Hght 1o
receive the Common Stock or other securiiies, cash or other asseis 10 be isaned or distributed as & result of
the cogvarsion.

(€} No fractionnl shares of Commen Stock will be issued upon conversion of Voting
Shares.

{8) 1 there is a Toclassification or chumge of outstanding shares of Cotmon Sfock
{other than a change in par value, or as a resuli of & sebdivision or combination), ar & merger or
consolidation. of the Comoration with any ofher cntity thet results in a reclassification, change,
conversion, exchange or cancellation of outstanding shares of Comman Stock, or 2 sale or transfer of all
or substantially all of the assets of the Corporation, upon suy subserquent conversion of Vating Shares,
cach holder of the Voring Shares will be entitled to recedve the kind and amount of securities, cash and
ather property which the holder would hwve recefved if the holder had converted the Voting Shares into

NYR 1810775
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Common Stock immediately before the first of those events and had retained all the securities, cash and
other assets received as a result of all those aventa,

(s} The Corporation will af all times reserve snd keep available, free from

preemmptive rights, out of the awthorized but vmissusd shares of Common Srock or the issued shares of

Commeon Stock held in its tyeasury, or both, for the purpose of effecting conversion of the Vaoring Shares,

the max{mmune number of shares of Common Stock which the Corporation wounld be reguired to deliver
upon the conversion of all the owtstarcling Voting Shares.

&. Preemoptive Rights, The Voting Shares will have no preemptive rights.

7. Exclusion of Oiher Rights. Except as may otherwise be required by faw or provided by
contract, the Voting Shaves shall not have any prefms or relative, participating, optional or other
special rights, other than those specifically set forth in these Articles of Apwndment.

£. Identical Rights Each of the Voting Shares shall have the smme relntive rights and
preferences as, and shall be identical in all respaets with, all other Voting Sharss.

3. Cerfificates. So long as the Corporstion is anthorized 1o issne shares of more than one
class, each certificate issued by the Caorporafion shall staie that the Corporation shall fornish a full
statemert of {a)the designation and any preferences, conversion and other rights, voling powers,
restrictions, limitatons as to dividends, quahﬁcaunns, and terms and conditions of redemption of the
shares of each ciass that the Corporation js anthorized to issne, (b) the differences in the relative rights
and preferences among the shares of each series to the exient they have been set and (¢} the authority of
the Board of Directors to set the relative rights and preferences of subseuens sevies to a holder of shares
on reguest and without charge and (1) that the holder of the shares svidenced by such cotificate is subject
to the provisions of the Sharcholders Agresment and Supplements] Sharsholders Agreement. In the case
of any lost, destroved or stolen certifiears, the Corporation shall issue a replacement certificate to the
record holder thereof upon delivery by such bolder 1o the Corporation, in form and substance reasonably
satisfactory to the Corporation, of an affidavit of loss and an indenmification agreement covering the
Corporation against damapes arising out of the issuanse of such replacement cegtificate,

16. Amendments. Any provision of these terms of the Voting Shares may be amended,
modified or waived if and only if the holders of the Requisiie Percentage of Voting Shares bave
consented in writing or by an affirmative vote 1o such amendment, modification or waiver of any such
provision of these Articles of Amendmeant.

11. Definiions.

“Articles” shall mean the Articles of Incorporation of the Corporatjon criginatly £iled with the
State of Florida Department of Btate on December 8, 1977 and as further amended thereafter,

“articles of Amandrnent” shall mean these Articles of Amendment filed by the Corporation in the
office of the State of Florida Department of State designating ibe Voting Sharss.

“Board of Dittstars” shall mean the Board of Directors of the Corporation.
“Common Sock” shall have {he meaning 3¢t forth in Paragraph 2.
“Corporatipn”™ shall roean Minto Builders (Florids), Inc., & Florida carporation.

NYB 151)077.5
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“Person”™ shall mean an individual, parttnership, corporation, association, tust, joint venturs,
unincorporeted orpenizetion, limiied Nability company, joint stock company, and any govertunenf,
governmental department or agency or political subdivision thereof or any other entity,

shall mean, as of any 1ime, the holders of 50% of e Voilng Shares
owstanding at that time.

“iate of the Corporation™ shall mean a single trapsaction or » scrics of related fransactions
pursuant to which (i) a Person or Persons acquics all or substantially all of the shares of beneficisl interest
or assets of the Corporation or the Corporation’s Subsidiaries; and (i) the shareholdars of the Corporation
iromediately prior to such transaction do not 23 a growap hold 2t leas HRy percent (50%4) of the ¢conomic
interest and Voting Power of such acquiring Person or Pezsons upon the completion of such transaction.

“Soacies A Prefecved Shaves™ shall have the meaning set forth in Paragraph 2 hereof.
“Saries T Preforred Shareg™ shall have the meaning set forth in Pamgraph 2 hereof,
“Series C Preforred Shares™ shall have the meaning sef forth in Paragraph 2 heraof.

“Sharcholders Agrésment™ shall mean that agresmens (o be entered into among the Corporation,
Intand and Minto Delaware), LLC, & Delawars limited liahility company, dated as of October 13, 2005,

. sament™ shall mean that agresmens to be entered info botween
nland a:nd Mmto {De}aware). LLC a D&lawarc Timited liability cormpany, dated as of October 11, 2005.

“Subsidiary™ shall mean any Person that the Corporation now or hersafier shail ar the time owa,
directly or indirectly through another Person, at least a mafority of the outstanding capital stock or 2quity
interest (or other beneficizl nterest) or a mujority of the Voting Power of such Perzon; and the am
“Bubsidisries” shalf mean all of such Persons collectively.

“Yoting Power” shall mean voting securities ar other voting injerests ordinarily {and apart from
rights accnying under special cireumatances) having the right to vote genemally in the election of direciars
or persems porforming substantiaily equivalent tasks and responsibilities.

“Yoring Shares™ shall have the meaning set forth in the Paragraph 1 hereof.

12, Severability of Provigigns. I any right, preference or Hmitwion of the Voting Sharcs set
forth iy these Articles of Amendment (as such Ariicles of Amendment may be amended from time to
time) is invalid, naiswiil or ncapable of being enforeed by reason of any mls, law or public policy, all
other ights preferences and limitationy tet forth in these Arficles of Amendroent {ps so amended) which
can be given effect without implicsting the invalid, walawfid or unenforcesble right preference or
{imitation shall, nevertheless, remain in finll foroe and effect, and no right, preference or limitation herein
set forth shali be deemed dependent upon any other right, preference oy Hmitation wnless s0 expressed
herein.

THIRD: The Voting Shares have been classified aud degigrated by the Board of Directors ymder
the suthority contained in the Artdeles.

FOURTH: These Articles of Amendment contain amendments 1o the Corporatfon’s Articles of

Icorporation requiving shareholder approval and the sole shareholder of the Cerporation, by resolztion
duly adopted by written coneeni effective as of October 13, 20035, has cest a nomber of vates sufficient for

-5-
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approval of thesc Articles of Amendment. Funther, the Board of Directors of the Corparation, by
reaciurion duly adopted by writen consent effective as of October 11, 2005, approved thess Articles of
Amendment,

FIFTY: Each of the wndersigned acknowledges these Artisles of Amendment to be the act of the
Corporation and, as to all matters and facts required to be verified under oath each of the undersigned

acknowledges that, to the best of his knowledge, information and belief, these matters and facts are trus in
1) matetial respects and that this statement 8 made under penalties for petjury.

NYB 15110775

05000251101 3



‘ FILE No.308 1011 '05 05:23  ID:CSC S FaY:850 Bh8 1b1b BACE 10 10

RO5000241101 3

B WITNESS WHEREDF, the Corporation has caused these Articles aof Amendment to be
exeetied under seal in jis name and on its behalf by its President and attested o by its Secretary on this

11" day of October, 2005,
MENTO BURLDERS (FLORIDA}, INC.
Bw: g é j
b@c: Frren FIEsn L
THe:  Erccation Ui fraritind
By:
Newme:  Lisr=r  Gosi s,
Tude: ENFE Fruws VI C2 = PRESuAs v 7~
ATTEST:
Mame:
Title:
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