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Glenda E. Hood
Bomretary of State -

Dacenbexr 3, 2004

LAY ENFORCEMENT DEVELOPMENT COMPANY
2167 MARTIE ST
HESTLAND, MI 4813508

SUBJECT: LAW BENFORCEMENT DEVELOPMENT COMPANY
REF: L14684

He received your elactronically transmitited document. However, the
document bas not been filed. Please make the following correctiona and
refax the complete document, including the electronic Eiling cover sheet.

The document must contain written acoeptance by the registered agent,
{i1.e. "I hereby am familiar with and acoept the duties and
responsibilities ax registared agant for sald corporation/limited
liability company"); and the reglstered agent's signature.

Please return your document, along with a copy of this lekter, within 60
days or your filing will be considered abandoned.

If you have any questlons concerning the filing of your document:, please
call (B30} 245-6964.

Irana Albritton FAX hud. #: E04000239356
Rocument Speclallst: Letter Number: 204R00067224

Divisfon of Corporations - PO, BOX 6327 -TFaliahussee, Florida 52314
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- LY OF STA
AMENDED AND RESTATED FALLAHA 'SEE.FFEE}E%A
ARTICLES OF INCORPORATION
OF

LAW ENFORCEMENT DEVELOFPMENT COMPANY

Pursuent to the provisions of Section 607.1007(4) of the Florida Business Corpomation
Act, it is hereby certified that;

FIRST: The name of the corporation is:
LAW ENFORCEMENT DEVELOPMENT COMPANY (the “Corporation™).

SECOND: The Amended and Restated Articles of Incorporation that this certificate
accompanies contain amendments to the Corporation’s articles of incorporation that required
shareholder approval.

THIRD: The Amended and Restated Asticles of Incorporation were duly approved and
adopted in mccordance with Section 607.1003 of the Floride Business Corporation Act on
December 2, 2004 by the unanimons vote of the board of dirsctors of the Corporation, and on
December 2, 2004 by the holders of the Carporation’s common shares representing the number
of votes sufficient to approve the Amended and Restated Articles of Incorporation of the
Corporation and the amendments contained fherein, No other voting group was entitled to vote
on the amendmants.

FOURTH: The following Amended and Restated Articles of Incorporation shall be the
articles of incorporation of the Corporation.

Dated December 2, 2004

I77E550v]



. DEC-B53-2004 15:00 " CT CORPORATION

IN WITNESS WHEREOF, I havs ciused thiv certificate to be exzcuted ag of the date flmst
weitten above.

LAW ENFORCEMENT
D ) MPANY,
x Hali;ﬂj tion

¥

Ti TR T

[Stgratee Page ta Qerdifiazic [ 16X drticlts of Pioeeporation)

| . Tenu A Dlilan
N _glaii;‘ T o

P.24



. DEC-@3-2824 16:B1 . . CT CORFORATION P.BS

t

HAVING BEEN NAMED AS REGISTERED AGENT AMD TQ RECEIVE SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGHWATED
IN THESE PROVISIONS, I HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TC ACT IN THIS CRPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ARLL STATUTES RELATIVE TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM
FAMILIAR WITH AND RCCEPT THE OBLIGATIONS OF MY POSITION AS
REGISTERED AGENT.

DATE: I3foz }aogd CT CORPORATION SYSTEM

BY: [:,,‘,:B,!

Connie Bryan,
Special Assistant Secretary
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

The name of the carporation is LAW ENFORCEMENT DEVELOFPMENT COMPANY
(the “Corporation” or the “Company™).

The prineipal office and meiling address of the Corporation is:

2167 Marie Street
Westland, Michigan 48185

The address of the registered office of the Corporation in the State of Florida js:

1200 South Pins Island Road
Plantation, Florida 33324

The name of the Corporation’s registered agent at said address is:
CT Corporation System
L

The purpose of the Corporation is to engage in any lawful act or sctivity for
which e corpersation may be organized under the Florids Business Corporation Act

Iv.

A, This Corporation is authorized to issus two clagses of stoek 10 be designated,
respectively, “Cormmon Stock” and “Prefered Stock.” The total number of shares which the
Cortporation i5 authorized to issue is nine million and four thousand (9,004,000} shares of which
four thousand (4,000) shares shall be Common Stock (the “Common Stock™) and nine miltion
(9,000,000) shares shall be Preferred Stock (the “Preferred Stock™). The Preferred Stock shall
have a par vilue of $1.00 per share, and the Common Stock shall have a par valuzs of $1,00 per
share.

A description of the respective classes of stock and a statement of the
designations and mumber of shares thereof and the voting powers, preferences and relative,
participating, opticnal and other special rights of the shares of such series, and the qualifications,
limnitations and restrictions of the Common Stock and the Preferred Stock are as follows:

B, Commen Stock.

1. Designations; Authorized Shares of Series. Two thoussnd (2,000) of
the authorized shares of Cornmon Stock are hereby designated Series A Common Stock (the

37691470
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“Series A Common’) and two thousand (2,000) of the authorized shares of Common Stock are
hetehy designated Series B Common Stock (the “Series B Commonr™). Upon the filing and
effectiveness of these Amended and Restated Articles of Incorporation, each share of Common
Stock then issued and outstanding shall be immediately converted, without any further action on
the part of the holder thereof, into one ghare of Series A Common. Except with respect o the
voting rights set forth below in Section [V B.4, the rights of the Series A Common and Serics B
Common ghall be identical. When used in these Ameanded and Restated Articles of
Incorporation, the term “Common Stock” shall refer to the Series A Common and Series B
Common, collectivaly. .

2 Numiber of Aatherized Shares. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares of Common
Stock then outstanding plug the number of shares of Comunon Stock issuable upon the exercise
or conversion of then outstanding securities of the Corporation exercisable for or convertible into
shares of Common Stock) by the affirmative vote of the holders of a majority of the then
outstanding capita! stock of the Corporation (voting together on an as-ifconverted to Common
Btock basis).

3. Dividends. The holders of Common Stock shall be entitled to receive
cash dividends, when, as and if declared by the Board of Dizectors of the Corporation, subject to
the rights of any holders of securities of the Corporation senior to or on a parity with the
Common Stock in respect of the payment of dividends.

4, Voting Rights. The holders of Series A Common shall be entitled to cast
collectively 20% of the votes to be cast by holders of Common Stock, to be allocated amaong
such holders in accordance with the numbet of issped and outstending shazes of Serjes A
Cominon held by them. The holders of Serjes B Common shall be entitled to cast collecizvely
80% of the votes to bs cast by holders of Common Stock, to be allocated among such holders in
accordance with the mumber of issued 2nd outstanding shates of Series B Common held by them.
The Series A Common and Serics B Commeon shall vote as a single class on all matters requiring
& vote of the holders of Common Stock.

5. Liquidation, Inthe event of any lquidation, dissolution or winding wp of
the Corporzfion, cither voluntary or involuntary, the holders of Common Stock shall be cntitled
to distrlbution of eny of the remeining essets or surplus fimds of the Corpotation legally
availabie for distribution to the shareholders of the Corporation in accordance with Section C.4
of this Article IV,

. Preferrad Stock.
1. DESIGNATIONS.
(x}  Four million (4,600,000} of the anthorized sharas of Preferred

Stock are hereby designated Series A Redeemable Preferred Stock (the “Series A Redeemable
Preferrad”™);

IT6314HS
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()  One million (1,000,000) of the authorized shares of Prefermad
Stock are hereby designated as Sexies B Redeemable Prefeired Stock (the “Seriet B Redeemable
Proferred™);

{¢)  Thiee million (3,000,000) of the authorized shaves of Preferred
Siock are hereby designated as Series C Preferred Stock (the “Seriss C Preferred™); and

{d}y  Onemillion (1,060,000) of the authotized shares of Preferred
Stock are hereby designated as Series E Preferred Stock (the “Series E Preferred™).

When used in these Amended and Restated Asticles of Incorporstion, the tenm
“preferred Stock” shall rafer to the Series A Redeemable Preferred, Series B Redeemable
Preferred, Series C Preferrad and Series E Preferred, collectively. The rights, preferences,
privileges, restrictions and oiher mattets relating to the Series A Preferred, the Setlfes B
Proferred, the Series C Preferred and the Series E Preferred are as follows:

i DIVIDEND RIGHTS.

(a)  The holders of Series A Redeemable Preferred shall be entitled, in
preference to the holders of 21l other classes and series of stock of the Corporation, to 1eceive,
when, ag and if declared by the Poard of Directors of the Corporation, cash dividends out of
assets of the Corporation legally available therefor at the rate of fourteen percent {14%) of the
Beries A Original Issus Price (as defined below) per anmum on each outstanding share of Series
A Preferred (as adjusted for any stock dividends, combinations, splits, recapitalizations and the
like with respect to such shares), payable ratably on the last day of each March, Junz, September
znd Dzcember of sach year (erch, a "Series A Dividend Payment Date”). The aggtegate “Serjes
A Original Issue Price” shall be equal to the aggregate outstanding principal of and accrued but
unpald interest on the Corporation’s 14% Investor Senior Subordinated Notes due Deceraber 31,
2009 (the “Investor Notes™) as of the date the Investor Notes are converted o shares of Seriey
A Redesmeble Preferred, and the Series A Original Issue Price per share shiall be that aggregate
amout divided by the number of shares of Scries A Redeemable Preferred issued as a resulc of
such conversion. No dividends shall be declared, set apart or paid with respect to shares of
Serits B Redeemable Preferrad or Common Stock in any fiscel year unless and untl] dividends ag
set forth in this paragraph (a) with respect to Series A Redeemabie Preferred shall have been paid
or declared and set apart. Dividends on shares of Series A Redeemabls Proferred shail acerpe
whether ot not declared and shall be cumulative. Notwithstanding the foregoing, if the
Corporation fails to pay the full amount of the Series A cumulative dividend on any Series A
Dividend Payment Diate, the Corporation shall issue in respect of each share of Beries A,
Redeemable Prefired then outstanding and in liew of the cash dividends herein provided that
number of shares of Series C Preferred as shell cqual the Series A Original Issus Price multiplied
by 6.035. Upon issuznce of such shares of Series C Preferred on a Series A Dividend Payment
Date, the cumulative cash dividend otherwise payable on such Series A Dividend Payment Diate
in respect of such share of Series A Redecmable Preferred shall be deemed paid and shell no
longer be payabls or acerue. Fractional sheres of Series C Preferred Stock may be issued
putsuant to this sectlon (a).

ITEHATvS
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{b)  The holders of Series B Redecmable Preferred ghall be entitled to
teceive, in preference to the holders of the Series C Preferred, the Series E Preferred and
Comman Stock, when, as and if declared by the Board of Directors of the Corporation, cash
dividends out of assets of the Corporation legally available therefor at the mte of fourteen
percent {14%) of the Series B Origina! Issue Price (us defined below) per annum on erch
outstanding share of Serics B Preferved (as adjusted for any stock dividends, combinations,
splits, recapitalizations snd the like with respect to such shares), payable ratably on the last day
of each March, June, September and December of each year (each, a “Series B Dividend
Payment Date™). The aggregate “Series B Original Issuc Price” shall be equal to the aggregate
ouistanding principal of and accrued but vnpeid interest on the Caorporation's 14% Search Fund
Senior Subordinated Notes due December 31, 2009 (the “Search Fund Notes™} as of the date the
Search Fund Notes are converted into shares of Series B Redeemable Preferred, and the Series B
Original Issue Price per share shall be that aggrepate amount divided by the number of shares of
Series B Redecmable Preferred issued as a result of such conversion No dividends shall be
declared, set apart or paid with respect to shares of Commeon Stock in any fiscal year unless and
until dividends as set forth in this paregraph (b} with respect to Series B Redeemable Preferred
shall have been paid or declared and set apart. Dividends on shareg of Serizs B Redeemable
Preferved shali accrue whether or not declared and ghell be cumulative, Notwithstanding the
foregoing, if the Corporation fails to pay the full amount of the Seties B cumulative dividend on
any Series B Dividend Payment Date, the Corporation shell issue in respect of cach share of
Series B Redeemable Preferred then outstanding and in Heu of the cash dividends hersin
provided thet nurober of shares of Scriey E Preferred as shall equal the Series B Original lasue
Price mutftiplied by 0.035. Upon issuance of such shares of Series E Preferred Stock on a Series
B Dividend Payment Date, the cumulative cagh dividend otherwise payable on such Series B
Dividend Payment Date in respect of such share of Series B Redeemable Preferred shall be
decmed paid and shall no longer be payable or accrue. Fractional shares of Series E Preferred
may be issued pursuant to this section (a).

{¢)  No dividends shall be paysble with respect io the Series C
Preferred or Series E Preferrzd.

(d)  After the payment or the declaration and setilng apart of funds
legally available therefor of dividends in eny fiscal year as set forth in paragrapha (2) and (b} of
this Section C,2, holders of Common Stock shall be entitled, when, 4s and if declared by the
Board of Directars of the Corporation, to dividends out of agsets of the Corporation [egally
available therefor.

A VOTING RIGHTS.
(a)  The Preferred Stock shall be non~voting.
(b) Nowwithstatding the foregoing, for so long s there are outstanding
any shares of any serieg of Preferrad Stock, in addition to any other vote or consent required
herein or by law, the vote or written consent of the holders of at least a majority of the

outstanding shares of such series shall be necessery for effecting or validating the following
actions:

37601479
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()  Any amendment, alteration, or repeal of amy provisios of
these Amended and Restated Articles of Incorporation or the By-laws of the Corporation
{including any filing of 2 Certificate of Designation), that alters or changes the rights or
preferences of such series $o as to affect it materfally and adversely in & manner different than
any other geties of Preferted Stock; or

(i)  Any increase or degrease in the authorized number of
shares of such serics of Preferred Stock; or

(i)  Creating, suthorizing or issuing, or obligating itself to
isgue, any other equity security, including any other security convertible into or exercisable for
any equity security, having a preference over, or being on a parity with, such series of Preferred
Stock with respect to dividends, liquidation or redemption.

4.  LIQUIDATION RIGHTS.

{8)  Inthe cvent of any Hauidation, dissolution or winding up of the
Corporation, either voluntary or involuntary, holders of the Series A Redeemable Preferred shall
be entitled to receive, prior and in preference to any distribution of any of the assets or surplos
funds of the Corporation to the holders of Series B Redeemable Preferred, Series C Proferred,
Series E Praferred and Common Stock, an amount equel to the Series A Original Issus Price per
ghate (as adjusted for any stock dividends, combinations, splits, recapitafizations and the like
with respect {o such shares}, plus all ascrued but unpaid dividends thereon. If, upon any such
liquidation, distribution, or winding up, the assets of the Corporation shall be insufficient to
make payment in full to the holders of Series A Redesmable Preferred of the full aforesaid
preferential amount, then the entire agsets and funds of the Corporation legally available for
distribution shall be distributed ratsbly among the holders of the Series A Redeemuble Preferred
in propertion to the number of shares of Scries A Redeemable Preferred held by them,

(b) Inthe event of any liquidation, dissolution or winding up of the
Corporation, either voluntary or involuntary, holders of the Series B Redeemable Preferred shall
be entitled to receive, after the payment in full of all liquidation preferences applicable to the
Series A Redeemable Preferred but prior and in prefstence to any distribution of any of the assets
ar surplus funds of the Corporation to the holders of Series C Preferred, Series E Preferred and
Common Stock, an amount equal ta the Sertes B Original Issue Price per share (as adjustad for
any stock dividends, combinations, splits, recapitalizations and the like with respect to such
shares), plus acorued but unpaid dividends thereon. If, upon any such lquidation, distribution, or
winding up, the assets of the Corporation shall be insufficient to make payment in full to the
holders of Series B Redsemablc Preferred of the full aforssaid preferential amount, then the
entire esaets and funds of the Corporation legally avaitable for distribution shall be distributed
ratably among the holders of the Series B Redeemable Preferr=d in proportion to the number of
shares of Seriex B Redeemable Preferved held by them.

{c}  Inthe event of any liquidation, dissolution or winding up of the
Corporation, sither voluntary or invohuntary, holders of the Series C Preferred shall be entitied to
receive, after the payment in full of all licquidation preferences applicable to the Serles A
Redesmable Preferred and Series B Redeemable Preferved but prior and in preference to any

5
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distribution of any of tha assets or surplus funds of the Corporation to the holders of Series E
Preferred and Comamon Stock, an amount equal to 1.00 per share (as adjusied for any siock
dividends, combinations, splits, recapitalizations and the like with respect to guch zhares). If,
upon any such liquidation, distribution, or winding up, the assets of the Corporation shall be
insuffcient to make payment in full to the holders of Series C Preferred of the fill aforesald
preferential amount, then the entire assets and funds of the Corpomtion legally available for
distribution shalt be distributed rmtably among the holders of the Serjes C Preferred in propottion
to the number of shares of Series C Preferred held by them,

(d)  Inthe evant of any liquidation, dissolution or winding up of the
Corporstion, either voluntary or involuntary, holders of the Series E Preferred shall be entitled to
receive, after the payment {n full of all liguidation prefereness applicable to the Series A
Redeemable Preferzed, Series B Redeemable Preferred and Series C Prafarred but pejor and in
preference to any distribution of any of the assets or surplus funds of the Corporation to the
holders of Common Stock, an amount equal to §.00 per share (a3 adjusted for any stock
dividends, combinations, splits, recapitalizations and the like with respect to such shares). If,
upon any such liquidation, distribution, or winding up, the assets of the Corporation shall be
insufficiént to make payment in full to the bolders of Series E Preferred of the full aforesaid
preferential amount, then the entire assets and funds of the Corporation legally available for
digtribution shall be distributed tatably among the holders of the Scries E Preferred in proportion
to the number of shares of Sexies E Preferred held by them.

(6)  Inthe event of any liquidation, dissolution or winding up of the
Corporation, either voluntary or involuntary, holders of the Common Stock shall be entitled to
receive, after the payment in full of all liguidation praferences spplicabls to the Series A
Redeemable Preferred, Series B Redeemable Freferred, Series C Preferred and Series B
Preferred, all of the remaining assets legally available for distibution to the shareholders, to be
distributed ratebly among the holders of the Common Stock in proportion to the nomber of
sharss of Common Stock held by them.

()  For purposes of Section C.4, (i) a merger ot congolidation of the
Corporafion into or with another corporation, partnership, limited liability company or other
enfity (other than one in which the holders of the equity interests of the Corporation immediately
prior to such merger or cansalidetion continue to hold at least 1 majority of the voting power of
the squity interests of the surviving corporation, partnership, limited liability company or other
entity), (i) a sale, lease, transfer or other disposition of all or substantially all of the properties
and assets of the Corporetion or (iiD) a sale or other transfer of more than 50% of the Company's
putstending zquity gecurities to & third party shal] be treated a5 8 liquidation, dissolation or
winding vp of the Corporation and shall entitle the holdsts of Preferred Stock and the holders of
Common Btock to receive at the closing in cash, securities or other property (valued as provided
in paragzaph (g) below) the arnounts set forth in parmgraphs (a), (b), (¢), (d) &nd (e} above.

Whenever the distribution provided for in Section C.4 shall be
peyable in securities or property other than cash, the value of the distribution shall be the fair
market value of such securities or other property as determined in good faith by the Board of
Directors, sxcept that securities shail be valued as follows:

ITEENS
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(i)  Securities not subject to restrictions on free marketability
covered by (i) below:

{Ay  [firaded on a secusities exchange or through the
WNasdag Notional Market, ihe value shall be desmed to be the average of the closing prices of the
secnrities on such quotation system over the thirty (30} day period ending three (3) days prior to
the closing;

(B)  If actively traded over-the-counter, the value shall
be deemed to be the average of the closing bid or sale prices (whichever is epplicable) over the
thirty (30) day period ending three (3} days prior to the closing; and

(C)  If there i3 not an active poblic markst, the value
shall be the fuir market value thereof, as determined by the Board of Directors.

(i)  The method of valuation of securitics subject to restrictions
on free marketability (other than restrictions arising solely by virtue of a sharehplder’s status as
an zffiliate or former affiliste) shall be to make an appropriate discount from the market valne
determined as above in (i) (A), (B) or (C) to reflect the approximate fair markst vitlne thereof, as
determined by the Board of Directors.

{h)  The Corporaiion ghall give each holder of record of Comman
Stack and Preferred Stock written notice of such impending transaction not later then twenty (20}
days prior 1o the shareholders’ meeting called to approve such transaction, or twenty (20) days
prior to the closing of such transaction, whichever is eatlier, and shall alse notify such holders in
writing of the final approvel of such transaction. The first of such notices shatl describe the
material terms and conditions of the impending transaction and the provisions of Section C.4,
rag the Corporation shall thereafter give such holders prompt notice of any material changes.
The transaction shall in no event take place sooner than twenty {20) days afier fhe Corporation
has given the first notice provided for herein or sooner than ten (10) days after the Corporation
hag given notice of any matezial changes provided for herein; provided, however, thet such
periods may be shortened upon tha written consent of the holders of at l=ast a majority of the
shares of stock ouistanding. In the event the requirements of this Section C.4. are not complicd
with, this Corporation shall forthwith either cause such closing to be postponed until such time as
the requirements of this Section C.4. have been complied with; ar cancel such transaction, in
which event the rights, prefersnces and privileges of the holders of the Comymon Stock and
Preferred Stock shall revert to and be the same as such rights, preferences and privileges existing
immediaiely prior to the date of the first notice referred to in this paragraph (k).

8. CONVERSION.

The shares of Preferred Stock and Commeon Stock shall not be convertible into any other
class or series of stock.

6. REDEMPTION.

(ﬂ) I r Dy
December 31, 2009, the Corpnratnon has pot dnsmbutcd pursuant to Section C 2 to the holders of

7
37647V



| DEC-g3-20P4 163053 . €T CORPORATION ‘ P.13

Series A Redeemable Preferred an amount cqual to the Sexies A Original Issue Price, the
Corporation shall, to the extent it may do so under applicable law, redeem on December 31, 2009
{the “Series A Redemption Date™) all of the outsianding shates of Series A Redeemable
Preferred, provided, Howsver that the holders of a majority of the outstanding shares of Series &
Redeamable Preferved shall bave thé option to extend the Series A Redemption Dats upon
written: notice to the Corporation. Notwithstanding anything to the contrary contained ip these

 Amended and Restated Articles of Incorporetion, the Series A Redeemable Preferred shelf also
be redeemable at the Series A Redemption Price upon the occurence of & Redemption Event (a3
defined below) to the extent that the holders of the Investor Notes could have acceleratzd such
notes pursuaut to and in accordance with the terms of that certain Securities Pitrchase Agreement
dated on or zhout December 3, 2004 by and among the Company and the other parties a
signatory thereto (the “Purchase Agreernent™) or any other instrument or agreement delivered in
connection therewith {including, without timitation (i) that certain Subardination Agreement
dated on or about December 3, 2004, by and among National City Bank of the Midwest, the
holders of the Investor Notes and the other parties & signatory thereto (the “Senior Bank
Subordination Agreement™) and (ii) that certain Subordivation and Intercreditor Agreement dated
o or abont December 3, 2004, by and anjong the Company, the holders of the Investor Notes
and the other parties a signatory thereto (the “Seller Notes Subordination Agreement™), unless
the holders of a majority of the shares of the Series A Redeemabie Preferred agree that they do
not wish to be redeemed upon such Redemption Event. “Redemption Event” shall mean:

@ if default shall be made in the payment of the Serigs A
Redemption Price or Serizg B Redemption Price hereunder;

(i)  ifthe Corporation shall make a genersl assignment for the
benefit of creditors, or shall admit in writing its inability to pay its debis as they become due, or
shall file e voluntary petition in bankrupicy, or shall be adjudicated bankrupt or insolvent, or
shall file any petition or answer seeking for itself any reorgunization, arrangement, composition,
readjustreent, Yiquidetion, dissolurion or similar relief under any present or future statute, law or
regulation, or shall file any answer admitting or not contesting the material allegations of 2
petition filed against it in any such proceeding, or shall seek or consent to or acquiesce in the
appointment of any trustee, custodian, receiver, liquidator or fiscal agent for it or for all ur any
substential part of its properties, or shall (or its directors or members shall) take any action
seeking its dizselution or liquidation;

(i)  if, within 60 days after the commencement of an action
apaingt the Corporation seeking any reorganization, arcangement, composition, readjustment,
liquidation, dissolution or similar relief under any present or future statnte, law or regulation,
such acifon shall not have been dismissed or all orders or proceedings thergunder affecting the
operations or the business of the Corporation stayed, or if the stay of any such order or
proceeding shall thereafler be set aside, oz if, within 60 days after the eppointment without the
consent of acquiescence of the Corporation of any trustee, cusiodian, receiver, liquidator or fiscal
agent for the Corporation oy for all or any substantial part of its proparties, such appointment
shall not have been vacated;

(iv)  if, vmdex the provisions of any law for the relief or aid of
dabtors, any conrt or governmental agehoy of competent jurisdiction shail assume custady or

8
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cottrol of the Corporation or of all or any substantial part of its properties and such cusiody or
corirel shall not be terminated or stayed within 30 days fom the date of assumption of such
custody or control; and

(v}  there occwrs any “Event of Default” under that certain
Credit Agreement dated op or about December 3, 2004 by and between National City Bank of
the Midwest and the Company, or any of the related documents thereto, lncluding any
amendments or modifications thereto, and such Event of Default shall not be waived by the
lender thereunder or any successor tender or cured within 30-days of the Corporation or the
lender thersunder or any successor lender becoming aware thereof;

On writien natice by the Corporation given at any time by the Corporation to the holders of the
Series A Redesmable Preferred, the Corporation shall also have the right to redeem gll or any
portion of the Series A Redeemable Preferred outstanding, provided that if it redeems only 2
portion of the outstanding Series A Redeemable Preferred, the redemption is in proportion to the
number of shares of Series A Redeemable Preferred held by each holder thereof. The
redemption price for each share of Series A Redeemable Preferred shail be equal to the Senes A
Qriginal Issue Price per share (the “Series A Redemption Price”). Upon payment in full of the
Series A Redemption Price, the Serfes A Redeemable Preferred shall be retired and shall ¢cease 10
be issued and outstanding shares of Preferred Siwock of the Company. In the event ali of the
shares of Seties A Redeemable Preferred are not redeemed on the Series A Redemption Date
becausa of & probibition uwnder applicable law, such shares shal] be redeemed as soon as
practicable, but no later than 30 days, aftcr such prohibition ceases to exist

(b} i 5 2

December 31, 2009, the Cnrporahon has not dmtxbuted pursuant to Secnon C.?. to the holders of
Series B Redeemablc. Prefarred an amount equal to the Series B Original lssue Price, the
Corporation shall, to the extent it may do so under applicabie law, redeam on December 31, 2009
(the “Series B Redemption Date™) all of the ontstending shares of Series B Redeemable Preferred

ided however that the holders of a majority of the outstanding shares of Series B
Redeemable Preferred shall have the option to extend the Series B Redemption Date upon
written notice to the Corporation and must extend the Class B Redemption Date fo any date thet
the holders of the Serles A Redeemable Preferred extend the Class A Redeinplion pursuant to
Section §(g). On writter notice by the Cotporation given at any time by the Corporation to the
holders of the Series B Rédeemable Preferred, the Corporation shall also havs the right to
redesm #11 or any portion of the Series B Redeemable Preferred outstanding, (1) provided that if
it redeems only a portion of the outstanding Seties B Redeemable Preferred, the redemption ix in
proportion to the nunmiber of shares of Series B Redeemable Preferred held by each holder thersof
and (if) provided Further, that the Corporation may nat redeem any of the shaves of Series B
Redeemable Prefarred wntil it has first redeemed or retired all of the shares of Series A
Redesmable Preferred outstanding. The redemption price for each share of Series B Redeemeble
Preferred shall be equal to the Series B Original 1zsue Price per chare less any cash dividends
previously paid with respect to such share (the “Series B Redemption Price™). Notwithstanding
anything to the contrary contpined in these Amended and Restated Articles of Incarporation, the
Series B Radscmable Preferred shail also be redsemable at the Series B Redsmption Price upon
the oceurzence of a Redemption Event io the extent that the holders of the Search Fund Notes
could have accelerated such notes pursuant to and in accordance with the terms of the Purchase
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Agreement or any other instrument or agreement delivered in connection therewith (including,
without limitation, (i) the Senior Bagk Subordinstion Agreement and (if) the Seller Notes
Suboydination Agreement), vnless the holders of e mejority of the Serics A Redeamable
Preferred and Series B Redesmebls Preferred agres that they do not wish to be redeemed upon
such Redemption Event. Upon payment in fill of the Series B Redemption Price, the Serizs B
Redeemable Preferrod shall be retired and shall cease to be issued and outstanding shares of
Preferred Stock of the Company. In the event al] of the shares of Series B Redoemable Preferred
are not redeemed on the Series B Redemption Date because of a prohibition under applicable
law, such shares shall be redeemed as soon s practicable, but no later than 30 days, after such
prohibition ceases 1o exist

()  Frefercpccs Upon Redomption. If, at any time afier the
Corporation has become obligated to redeem shares of Series A Redeemebls Prefecred or Series
B Redeemable Preferred pursuant to sections a and b of this Section 6, the assets of the Company
shall be insufficient to make payment in full of the redemption amounts payable to all holders of
Series A Redeemable Preferred and Series B Redeemable Preferrad, the assets and fimds of the
Corporation legally aveilable for redemption of Series A Redeemable Preferzed and Series B
Redeernable Preferred shall be distributed as follows: fixst, fo the holders of Series A
Redeemgble Preferred in proportion to the number of shares of Series A Redeemable Preferred
held by them, until the Series A Redemption Price is paid in full; and, second, if there ars any
temaining assets and funds of the Corporation legally available therefor, to the holders of Serics
B Redeemable Preforred in proportion to the number of Series B Radeameble Preferred held by
them, until the Serles B Redemption Price Is paid in full.

(@) No Reigsugnce of Series A Redeemuble Preferred Sharey or Sering
B Redesmable Prefeired Sharas. No shares of Series A Redesmahie Preferrad or gharaz of Series
B Redeemable Preferrod acquired by the Corporation by reason of retirement, redemption,
purchase or otherwise shall be reissued, and all such shares shall be cancelled, retired and
eliminated from the shares which the Company shall be autherized to issue.

(&) Swrender of Cerfificates. Each holder of shares of Series A
Redeemable Preferyed or Series B Redeemable Preferred to be redeemed under this Section C.6.
shall surrender the certificate or certificates representing such shares to the Corporation at its
principel business office and thereupan the applicable Redemption Price for such shares ag st
forth in this Seetion C.6. shall be paid to the order of the person whose neme appears on such
certificate or certificates. Irrespective of whether the certificates thersfor shall have been
surrendered, all shares of Series A Redeemable Preferred and Series B Redesmable Preferred
which are redeemed by the Corporation shall be canceled effective a8 of the later of the relevant
Redemption Date ot the date the applicable Redemption Price is paid by the Corporation.

V.

A, The Corporation shall indemnify and hold harmisss any director, officer,
employes or agent of the Corporation from and against any and all expenses and Jiabilities that
may be imposed upon or incurred by him in conmection with, or ag a reguit of, any proceeding in
which he may become involved, as a party or otherwise, by reason of the fact that he is or was a
director, officer, employee or agent of the Corporation, whether or not he continues to bs such at
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the time such expenses and labilities shall have been imposed or incurred, to the fullest extent
permitted by the laws of the Stais of Florida, as they mey be amended from time to time.

B, A director of the Corporation shall, to the full extent permitied by the Florida
Rusiness Corporation Act a5 it now exists or as it may hereafter be amended, not be lisble to the
Corporation or its shareholders for monetary damages for breach of fiduciery duty as a director,
Neither any amendoent nor repegl of this Article V, nor the adoption of any provigion of these
Amended apd Restated Articles of Incorporation inconsistent with this Article ¥, shall eliminate
or reduce the effect of this Article V in respect of any maiter occurring, or any cause of action,
guit or ¢laitn that, but for this Article V, wonld accrue or arise, ptior to such amendment, repeal
or adoption of an intonsistent provision.

C.  Any tepeal or modification of this Article V shall only be prospective and shall
not effect the rights under this Article V in effect at the time of the alleged occvrrencs of any
sction or omission to act giving rise to liability.

VI,

For the management of the business and for the ¢onduct of the affairs of the
Corparetion, and in further definition, limitation and regulation of the powers of the Corporation,
of ity directors and of its shereholders or any class thereof, as the case may be, it iz further
provided that:

A.  The management of the business and the conduet of the affhirs of the Corporation
shall be vested in its Board of Directors.

B.  The number of directors of the Corporstion shall be such number as it from tme
1o tims fixed by, or determined in the manner prescribed by, the By-iaws of the Corporation.

C.  The Board of Directors may from time to time make, amend, supplement or
repeal the By-laws; provided, however, that the sharcholders may change or repenl any Bylaw
adopted by the Boerd of Directors by the affirmative vate of the percentage of holders of cepital
stock as provided therein; and, provided further, that no amendment or supplement to the By-
laws adopied by the Board of Directors shall vary or conflict with any amendment or supplement
thus adopted by the shareboldars.

D. The Corporation reserves the right to adopt, repezl, rescind or amend in any
respect any provisions contained in these Amended and Restated Articles of Incorporation in the
manner new of hereafter prescribed by applicable law, and ati rights conferred on shareholders
hersin are granted subject to this reservation.

E.  The directors of the Corporation need not he efected by written ballot unless the
By-lews =0 provide.
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The Carporetion hiry caused these Aménded aod Restated Asticlas of
Inearporation to be sxecuted on this Znd day of December2(04,
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