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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Seeretary of Siate

January 2, 2004

CORPORATE ACCESS, INC,

TALLAHASSEE, FL
SUBJECT: PENTHOUSE INTERNATIONAL, INC.

Ref. Number: PO1000117542

We have received your document for PENTHOUSE INTERNATIONAL, INC. and
check(s) totaling $35.00. However, the enclosed document has not been filed

and is being returned to you for the following reason(s):
Whers is your original and the necessary signature for filing?
Please return your document, along with a copy of this letier, within 60 days or

your filing will be considered abandoned.
If you have any questions conceming the filing of your document, please cali

(850) 245-6903.
Letter Number: 204A00000032

Cheryl Coulliette
Document Speciafist
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CERTIFICATE REGARDING
THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF
PENTHOQUSE IMTERNATIONAL, INC.

Penthouse Internaticnal, Inc., a Floxida corporation (the
T"CORPORATION"™:, hereby certifies the fcl;owing in accordance with Section
607.1007 of the Florida Business Corporation Act:

1. The name of the Corporation is Penthouse International, Inc.

2. The Corporation's attached Third amended and Restated Articles of
Incorperation (the "RESTATED Articles") contain amendments to the
Corporation's Articles of Incorpoxatieon which require sharsholder
approval.

3.

‘The Restated Articles were adopted and approved on Decérmber 31, 2003 .

by the written consent of shareholders of the Corporation owning the
number of votes sufficient feor approval.

IN WITNESS WHEREQF, this Certificate has been exXecuted on behalf of
the Corpcration by the undersigned this 3lst day of December, 2003.

PENTHOUSE INTERMATIONRL, INC,

Name: Milton Polland

Title: Chairman and CEQ



FIRST AMENDED AND RESTATED ARTICLES OF INCORFPORATION
OF
PENTHOUSE INTERNATIONAL, INC.

The original Articles of Incorporation were filed with the Secretary of
State on December 11, 2001. -

ARTICLE I
NAME

The name of the corporation is PENTHOUSE INTERNATIONAL, ING. (hereipafter
called the "CORPQRATION").

ARTICLE II
NAME

The purposes of the Corporation shall be to engage in any activities or
businesses permitted under the laws of the United States of Amexrica and the
State of Florida.

ARTICLE IIIX

PRINCIPAL CFFICE

The address of the principal offize and the mailing address of the
Corporation is 11 Penn Plaza, New York, New York 10001.

ARTICLE IV
CAPITAL 3TOCK

The maximum number of shares of all classes of capitdl stock which the
Corporation is authorized to issue i3 Seven Hundred Sewenty Million {770,000,C000)
shares, consisting of (i} Seven Hundred Fifty Million (750,000,000) shares of
common stock, par value $0.0025 per share (the "COMMOW STOCK”1, and {(ii} Twenty
Millien (20,000,000) shares of preferred stock, par value $O 0025 pe: share {the
“PREFERRED STOCKY).

ARTICLE ¥
PREFERRED STOCK

5.1 Terms as Determined by Board of Directors. The Preferred Stock may
e isgsued from time to time in cne or more classes ¢r series, the shares of each
class or series to have such designations, powers, preferences, rights,
gualifications, limitations and restrictions as are stated
and expressed herein and in the resolution or resclutions providing for the
issue of such class or series adopted by the Corporation's Board of Directors
{the "BOARD OF DIRECTORST).

5.2 Auvthority of Board of Directors. Authority is hereby expressly
granted to and vested in the Board of Directors to authorize the issuance of the
Preferred Stock from Lime to time in cpe or more classes or seriss, to determine
and take necessary proceedings fully to effect the issuance and redemption of
any such Preferred Stock and with respect te =ach class or serdies of the
Preferred Stock, Lo fix and state by the resolution or resolutions providing for
the issuance thereof the following:

(a) whether or not the class or series is to have voting
rights, full or limited, or is to be without voiting rights:

(b} the number of shares to constitute the class or sexies
and the designations thereof;

i<l the preferences and relative, participating, optional ox
other special rights, if any, and the qualifications, limitaticns or
restrictions thereof, if any, with respect te any class or series;




(dy whether or not the shares of any class or series shall
be redeemable and, if redeemable, the redemption price or prices and the time or
times at which, and the terms and conditions upon which, such shares shall be
redesmable and the manner of redemption;

(el whetiier or not the shares of a class or series shall be
subject to the operation of retirement or sinking funds to be applied to the
purchase or redemption o¢f such shares for retirement and, 1f such retirement ox
sinking fund or funds are established, the annual amount thereof and the terms
and preovisions relative to the operation therecf:

(f) the dividend rate, if any, whether dividends are pavable
in cash, stock of the Corporation or other property, the conditions upon which
and the times when such dividends are payable, the preference to or the relation
to the payment of dividends payable on any other class or classes or series of
stock, whether or not such dividend shall be cumulative or non-cumulative and,
i1f cumulative, the date or dates from which such dividends shall accumulate:

{g) the preferences, if any, and the amounts thereof which
the holdexrs of any class ox series thereof shall be entitled to receive upen the
voluntary or involuntary dissolution of, or upon any distribution of the assets
of, the Corporation;

{hi whether or not the shares of any class or series shall
be convertible into, or exchangeable for, the shares of any other class or
classes oxr of any other sexies of the same or any other class or classes of
stock of the Corperation and the conversion price or prices, the rstio or ratios
or the rate or rates at which such conversion or exchange may be made, with such
adijustments, if any, as shall be stated, expresged or provided for in such
resclution or resoluticns; and

(i) such other special rights and protective provisions with
respect to any class or series as the Board of Directors may deem advisable.

5.3 Increase or Decrease of Preferred Stock. The shares of sach class or
series of the Preferred Stock may wvary from the shares of any other class or
series therecf in any or all ¢f the foregoing respects. The Board of Directors
may increase the number of shares of the Preferred Stock designated for any
existing class or series by a resclution adding to such class or series
authorized and unissued shares of the Preferred Stock not designated for any
other class or series. The Board of Directors may decrease the number of shares
of the Preferrxed Stock designated for any existing class or series by a
resolution, subtracting from such series unissued shares of the Preferred Stock
designated for such ¢lass or series, and the shares so subtracted shall become
authorized, unissuved and undesignated shares of the Preferred Stock.

ARTICLE VI
TERMS OF PREFERRED 3TOCK AND COMMOM STOCK

6.1 Definitions. For the purposes of this Article VI, the fallowing
definitions apply:

6.1.1 "CAPITAL LEASE CBLIGATION" shall mean, at the time any
determination thereof is to be made, the amount of the liability in respect of a
capital lease that would at such time be so required to be capitalized on the
palance sheet in accordance with GAAP.

6.1.2 “CONTRCL™ {including the terms "CONTROLLING,™ "CONTROLLED BY,™
and "UNDER COMMON CONTROL WITH™ shall mean the possession, direct or indirect,
of the power to direct or cause the direction of the management and policies of
a DPerson whether through ownership of wvoting securities, by contract or
otherwise, - - - : -

6.1.3 "EXPENSE ALLOCATION AGREEMENT™ shall mean the Expense
Allocation Agreement dated as of November 26, 1993, by and among GM, certain
Subsidiaries of GM, GMI, and certain Subsidiaries of GMI, as may bhe amended from
time to time

6.1.4 "GARP" shzll mean generally acdepted accounting principles set



forth in the opinions and pronouncements of the Accounting Principles Board of
the American Institute of Certified Publie Accountants and statements and
proncuncements of the Financilal Accounting Standards Board or in such other
statements by such other entity as have been approved by a significant segment
of the accounting profession.

6.1.5 "GM" shall mean General Media, Inc., a Delaware corporation.

6.1.6 "GMI" shall mean General Media International, Inc¢., a New York
corporation.

§.1.7 "INDEBTEDNESS™ shall mean, any indebtedness of the Corporation
whether or not contingent, in respect of borrowed money or evidenced by bonds,
notes, debentures or similar instruments or letters of credit {(or reimbursement
agreements in respect thereof] or representing Capital Lease Obligations or the
balance deferred and unpaid ¢f the purchase price of any property, except any
such balance that constitutes an accrued expense or trade pavable, if and to the
extent any of the foregoing indebiedness would appear as a liability upon =z
balance sheet of such Person prepared in accordance with GAAPR,

6.1.6 "INTELLECTUAL PROPERTY" shall mean all worldwide trademarks,
trademark applications, trade names, service marks, service mark applications,
copyright, copyright applications, and all documentation and media constituting,
describking or relating to the above, including, without limitation, manuals,
memoranda and records.

6.1.% "PERMITTED REPURCHASE" shall mean any rxepurchase of Common
Stock by the Corporation from employees, officers, directors, consultants,
independent contractors,. advisors, other persons performing services for the
Coerporation in accordahfe with any stock purchase plan, agreement or cther
arrangement pursuant to which the Corporation is entitled to an option or othsr
right te repurchase such stock.

6.1.10 "PERSOM™ shall mean any individual, corporation, limited
liability company, partnership, asscciation, trust or cther entity or
organization.

£.1.11 "SUBSIDIARY" of a Person shall mean any entity of which
securities or other ownership interests having ordinary voting power to slect a
majority of the board of directors or other persons performing similar funcclons
are owned directly &r indirectly by the Person.

6.1.12 "TAX SHARTNG AND INDEMNIFICATION AGREEMENT™ shall mean the
Tax Sharing and Indemnification Agreement dated as of December 20, 1993, by and
among GM, certain Subsidiaries of GM, GMI and certain Subsidiaries of GMI, as
may be amended from time to time.

6.2 Designation. Two series of Prefsrred Stock are established and shall
we designated as "Series A Preferred Stock" and "Series B Preferred Stock,”
respectively.

6.3 Number. The number of shares of Series B Preferred Stock authorized
to be issued is 5,000 and the number of shares of Series B Preferred Stock
authorized to be issued is 5,000. Such numbers may ke increased or decreased by
resolution of the Beard. of Directors; provided, however, that no decrease shall
reduce the nurber of shares of Sexles A Preferred Stock or Series B Preferred
Stock to a number iess than that of the respective number of shares then
outstanding.

€.4 Dividend Rights.

6.4.1 Dividend Preference. Except with respect to Permitted
Repurchases, the holders of the then oulstanding Sexies B Preferxed Stock shall
be entitled to receive, when, as and if declared by the Board of Directorxrs, out
of any funds and assets of the Corporation legally available to be distributed
to the Corporation's shareholders {the "AVAILABLE FUNDS AND ASSETS™),
non-cumulative dividends in an aggregate amount equal to five percent (5%) of
che toral amount of dividends that is declared by the Board of Directoxs (the
"TOTAL DECLARED DIVIDENDS™), and the holders of the then outstanding Series B
Preferred Stock shall be entitled to receive, when, as angd 1f declared by the
Board of Directors, out ¢f the Available Funds and Assets, non-cumulative



dividends in an aggregate amount egual to five percent (5%) of the Total
Declared Dividends. Payments of any dividends to the holdexs of Series A
Preferred Stock and Berles B Preferred Stock shall be paid pro rata, on an egual
priority, pari passuv basis according fo their respective dividend preferences as
set forth herein. Dividends on Series R Preferred Stock and Series B Preferred
Stock shall not be mandatory, and no rights or interest shall accrue to the
holders of Series A Preferred Stock or Series E Preferred Stock by reason of the
fact that the Corporation shall £ail o declare or pay 4ividends on sither such
series of Preferred Stock in the amount of the respective annual dividend rate
for each such series or in any other amount in any fiscal vear of the
Corporation, whether or not the earnings of the Corporation in any fiscal year
wexe sufficient to pay such dividends in whole or in part.

€.4.2 No Participation Rights. Other than pursuant to Section 6.4.1
above, the Series B Preferred Stock and the Serxies B Preferred Stock shall pot
be entitled to participate in any dividends declared by the Board of Directers.

6.4.3 Non-Cash Dividends. Whenever a dividend provided for in this
Section 6.4 shall ke payable in property other than cash, the value of such
dividend shall be deemed {o be the fair market value of such property as
determined in good faith by the Board of Directors.

6.5 Liguidation, Dissclution or Winding Up. If the Corporation shall
commence a voluntary case under the federal bankruptcy laws or any other
applicable federal or state bankruptcy, insolvency or similar law, or consent to
the entry ©f an crder for relief in an involuntary case under any law or to the
appointment of a receiver, ligquidator, assignee, custodian, trustee,
sequestrator (ox other similar official} of the Corporation or of any
substantial part of its property, or make an assignment for the benefit of its
creditors, or admif in writing its inability te pay its debts generally as they
become due, or if a decree or crder for relief in respect ¢f the Corporation
shall be entered by & court having jurisdiction in the premises in an
involuntary case under the federal bankruptcy laws or any other applicable
federal oY state bankruptey, insolvency or similar law resulting in the
appointment of a receiver, liquidator, assignee, custodian, trustee,
sequestrator {or other siwilar official)l of the Coxporation or of any
substantial part of its property, or ordering the winding up or liquidation of
its affairs, and any such decree or order shall be unstaved #nd in effect for a
perind of thirty (34} comsecutive days and, on account of any such event, the
Corporation shall liguidate, dissolve or wind up, or if the Corporation shall otherwise
liquidate, dissolve or wind up {each such event being considered a "LIQUIDATION EVENT™),
the Available Funds and Assets shall be distributed in the following manner:

6.5.1 Serles B Preferred Stock. The holder{s] of Seriss B Preferred
Stock then outstanding shall be entitled to be paid, out of the Available Funds
and Assets, and prior and in preference to any payment or distribution (ocr any
setting apart of any payment or distribution) of any Available Funds and Assets
on any shares of Sexies A Preferred Stock or Common Steck, an aggregate amount
equal to Five Milliom Dollars ($5,000,000). If upon a Liguidation Event, the
Available Funds and Assets to be distributed to the holders of the Series B
Preferred Stock shall be insufficient to permit the payment to such shareholders
of their full preferential amount described in this subsection, then all of the
available Funds and Assets shall be distributed among the holders of the then
outstanding Series B Preferred Stock pro rata, according to the number of
outstanding shares ¢f Series B Preferred Stock held by each holder thereof.

6.5.2 Series A Preferred Stock. Subject to payment in full of the
liquidation preferernce of the Series B Preferred Stock as provided above, the
holdex{s) of Series R Preferred Stock then outstanding shall be entitled to be
paid, out of the remaining Available Funds and Assets, if any, and prior and in
preference to any payment or distribution (or any setting apart of any payment
or distripucion) of any Available Funds and Assets on any shares cof Common
Stock, an aggregate amount equal to Five Million Dollars {$%,000,000). If upon a
Liguidation Event, and after payment in full of the preferential amount
specified for the Series B Preferred Stock in Section 6.5.1 above, the Available
Funds and Assets shall be insufficient to permit the payment to holders of the
Series A Preferred Stock of their full preferential amount described in this
subsection, then all of the remaining Available Funds and Assets shall be
distributed among the holders of the then outstanding Series A Preferred Stock
pro rata, according te the number of cutstanding shares ¢f Series A Preferred
S5tock held by each holder thereof.



6.5.3 Remalning Assets. If there are any Availazble Funds and Assets
remaining after the payment or distribution (or the setting aside for paymen:t or
distribution;} to the holders of the Preferxed Stock of their full preferential
ancunts described in Sectlons £.5.1 and §.5.2 above, then all such remaining
Available Funds and Assets shall be distributed among the holders of the then
outstanding Common Stock pro rata according to the number of shares of Common
Stock held by each holder thereof. L -

6.5.4 Merger or Sale of Assets. At the option of the holders of the
Series A Preferxed 3tock and the holders of Series B Preferred Stock,
respectively, with each such series wvoting as a separate series, the sale,
conveyance or disposition of all or substantially all of the assets of the
Corporation, the effectuation by the Corporation of a transaction or series of
related transactions in which more than fifty percent (50%) of the voting power
of the Corporation is disposed of, or the consolidation or merger of the
Corporation with or into any other Person (as defined below) or Persons when the
Corporation is not the survivor (in each case except for a transaction with a
Perscn directly or indirectly controlling or controlled by or under direct or
indirect common control with the Corporation) {see Section 6.1.2 for definition
¢f "econtrel”) shall be deemed to be a Liquidation Event pursuant to which the Corporation
shall be required to distribute, upon consummation of and as a condition to such
transaction, an ameunt egual to the liguidation preferencs with zespect to each
cutstanding share of Preferred Stock in accordance with and subiject to the terms
of this Section 6.5; provided, however, that all holders of Series A Preferred
Stock and all holders of Series B Preferred Stock, respectively, shall be deemed.
to elect the option set forth above if at least a majority in interest of the
holders of shares of thelr respective series, with each such series voting as a
separate series, elect such optien.

6.5.5 Non-Cash Consideration. If any assets of the Coxporation
distributed to shareholders in connection with any Liguidatien Event are other
than cash, then the value of such assets shall be their fair market value as
determined by the Board of Directors in good faith, except that any securities
to be distributed to shareholders in connection with a Liguidation Event shall
be valued as follows: : ’

{&} _The method of wvaluation of securities not subject io
investment representation letter or other similar restrictions on free
marketability zhall be as follows:

(1) unless otherwise specified in a definitive
agreement for the acquisiticn of the Corporaticn, if the securities are then
traded on a national securities exchange or the HASDAQ National Market {or a
similar national quotation system), then the value shall be deemed Lo be the
average of the closing prices of the securities on such exchange or system over
the thirty (30) calendar day period ending three (3) trading days prior to the
distribution; and

(£i} if {i} above does not apply but the securities are
actively traded over-the-counter, then, unless otherwise specified in a
definitive agreement for the acquisiticn of the Corporation, the value shall be
deemed to be the average of the closing bid prices over the thirty (39) day
pexiod ending three (3) days pricr to the distribution: and

{iii) if there is no active public market as described
in clauses (i) or (ii) above, then the value shall be the fair market value
thereof, as determined in good faith by the Board of Directors.

(b} The nethod of valuation of securities sublect to
investment letier or other restrictions on free marketability shall be to make
an appropriate discount from the market value determined as above in
subparagraphs {a} (i), (ii} or (iii} of this Section €.5.5 to reflect the
approximate fair market value thereof, as determined in good faith by the Board
of Directors. .

6.6 Woting Pights.

§.6.1 Common Stock. Each holder of shares of Common Stock shall be
entitled to one (1) vote for each such share thereof held.



6.6.2 Preferred Stock. Each holder of shares of Series A Preferred
Stock or Series B Preferred Stock shall have no voting rights except as
otherwise provided by the Florida Business Corporation Acgt ("FBCA™) and in these First
Amended and Restated Articles of Incorporation of the Corporation (the "RESTATED
ARTICLES") .

6.%.3 Cumulative Voting. Except as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or
series of Preferred Stock, cumulative voting by any shareholder is hereby
expressly denied.

6.6.4 Notice to Holders of Preferred Stock. Wotwithstanding the
above, the Corporation shall provide esach holder of Series A Preferred Stock or
Series B Preferred Stock with priocr notification of any meeting of the
stockholders (and copies of proxy materials and other information sent to
stockholders). In the event of any taking by the Corporation of a record of its
stockholders for the purpose of determining stockholders who are entitled {o
receive payment of any dividend or other distribution, any right to subscribe
for, purchase or otherwise acguire iincluding by way of merger, consolidation or
recapitalization) any share of any class or any cther securities or property, or
to receive any other right, or for the purpose of determining stockholders who
are entitled to vote in connection with any proposed Ligquidation Event, the
Corporation shall meil & notice to each hélder of Series & Preferred Stock or
Series B prefarred Stock, at least thirty {30) days prior to l(er such shorter
period that the Corporation first becomes aware of)] the consummation of the
transaction or event, whichever is earlier}, of the date on which any such
action 1s to ke taken for the purpose of such dividend, distribution, right or
other event, and a brief statement regarding the amount and character of such
dividend, distribution, right or other event to the extent known at such time.

6.6.5 Approval by Holders of Preferred Stock. To the extent that
under the FBCA the approval of the holders of Series A Preferred Stock or Series
B Preferred Stock, voting separately as a class or series as applicable, is
required to authorize a2 given action of the Corporation, the affirmative
approval of the holders of at least a majority of the shares of Series A
Preferred Stock or Series B Preferred Stock, respectively, represented by
written consent of the holdexrs of a majority of the shares of Series A Preferxed
Stock or Series B Preferred Stock {except as otherwise may be required under the
¥FBCA) shall constitute the approval of such action by the class or series as
applicable. Holders of Series A Preferred Stock and holders of Sexies B
Preferred Stock shall be entitled to notice of all steockholder meetings or
written consents {and copies of proxy materials and other information sent to
stockholders} with respect to which they would be entitled to consent, which
notice would be provided pursuant te the Corporation's Bylaws and the FBCA.

6.7 Conversion.

6.7.1 Series A Preferred Stock. The outstanding shares of Series A
Preferred Stock shall not be convertible into shares of Common Stock.

€.7.2 Series B Preferred Stock. The outstanding shares of Series B
Preferred Stock shall not be convertible into shares of Common Stock.

€.8 Redemption. The Corporation shall not have the right to redeem the
Series A Preferred Stock or Series B Preferred Btock.

6.% Restrictions.

6.3.1 Protective Provisions Regarding Series R Preferred Stock. For
sc long as shares of Series A Preferred Stock remain ocutstanding, the
Corporation shall not, without the approval of the helders of at least sixty
percent (60%) of Serles A Preferred Stock then outstanding:

tal in any manner alter or change the terms, designations,
powers, preferences ¢r relative, participating, optional or other special
rights, or the gualifications, limitations or restrictions, or, except as
provided im Section 6.5.1(b) below, increase the authorized number ¢f shares of
the Series A Preferred Stock:;

(b} in any manner authorize, create, cdesignats, issue or
sell any class or series of capital stock (including any treasury shares) ox -



rights, options, warrants or other securities convertible into or exercisable or
exchangeable for capital stock (other than {i} shares of Series B Preferred
Stock or {ii) securities granted or issued to employees, officers, directors,
consultants or advisors to the Corporation pursuant to incentive agreements,
stock purchase or stock option plans, stock bonuses or awards, or other
arrangements that are approved by the Board of Directorsi or any debt security
which by its terms is convertible into or exchangeable for any equity security
or has any other eguity feature or any security that is & combhinatlon of debt
and equity, which, in each case, as to the payment of dividends, distribution of
assets or redemptions, including, without limitation, distributions to be made
upon a ligquidation, is senior to or pari passu with the Series A Preferred
Stock, or which in any manner adversely affects the holders of shares of the
Series A Preferred Stock in their capacity as suchy

|£=3] reclassify the shares of any class or series of capital
stock of the Corporation into. shares of any class or series of capital stock (i)
ranking, either as to payment of dividends, distributions ¢f assets or
redemptions, including, without limitation, distributions tc be made upon a
liguidation, parl passu or senloer to the Series I Preferred Stock, or (ii) which
in any manner adversely affects the rights of the holders of shares of the
Series & Preferred Stock in their capacity as such:

td; repurchase capital stock of the Corperation, other than
as reguired hereunder ©r pursuant to any agresments in efiect as of the date
hereof; . . . - Lo

(e} permit Indebiedness of the Corporation (excluding any
Indebtedness of any Subsidiaries) to exceed, at any given time, the aggregate
principal amcunt of Five Milllon Dollazs ($%,000,000);

(£} declare and pay dividends or make any distributicn of
cash or property or both with respect to any class of capital stock of the
Corporation;

(g} amend, restate or otherwise modify the Restated Articles
or the Corporation's Bylaws in any manner adversely affecting the holders of
shares of Sexies A Preferred Stock;

{h} dn any act or thing not authorized or contemplated by
the Restated Articles which would result in tazation of the holders of shares of
the Series R Prefexrred Stock under Section 305 of the Internal Revenue Code of
1986, as amended (or any comparable provision of the Internal Revenue Code as
hereafier from time to time amended); or

(i} sell, convey, axchange, transfer (for cash, shares of
stock, securities or other consideration) or otherwise dispose of all or
substantially all of the property or asseks of the Corporation, to liguidate or
dissclve the Corporation, or to merge or consolidate the corporation inteo one or
more corporations {in each case except for a transaction with a person directly
or indirectly controlling or controlled by or under direct or indirect common
control with the Corporationg.

6.9.2 Protective Provisions Regarding Series B Preferred Stock. For
so long as shares of Series B Preferred Stock remain outstanding, the
Corporation shall not, without the approval of the holders of at least sixty
percent (60%) of Sexies B Preferred Stock then outstanding:

(&} in any manner alter or change the terms, designations,
powers, preferences or relative, participating, optional or other special
rights, or the gualifications, limitcations or restrictions, or, except as
provided in subclause [b) below, increase the authorized number of shares of the
Series B Preferred Stock;

(b} in any manner agthorize, create, designate, issue or
sell any class or serles of capital stock (including any treasury shares) or
rights, opticns, warrants or other securities convertible inte or exercisable or
exchangeable for capital stock (other than securities granted or issued to
employees, cfficers, directors, consultants or advisors to the Corporaztion
pursuant to incentive agreements, stock purchase or stock coption plans, stock
bonuses or awards, ©r other arrangements that are approved by the Board of
Directors) or any debt security which by its terms is convertible into or



exchangeable for any equity security or has any othexr equity feature or any
security that is a combination of debt and equity, which, in each case, as to
the payment of dividends, distribution of assets or redemptions, including,
without limitation, distributions to be made upcn a liquidation, is senior to or
pari passu with the Series B Preferred Stock, or which in any manner adversely
affects the holders of shares of the Series B Preferred Stock in their capacity
as such:

(c) reclassify the shares of any class or sexies of capital
stock of the Corporation into shares of any class or series of capital stock (i)
ranking, either as to payment of dividends, distributions of assets or
redemptions, including, without limitatidn, distributions to be made upon a
ligquidation, pari passu or senior to the Series B Preferred Stock, or (il) which
in any manner adversely affects the rights of the holders of shares of the Series B
Preferred Stock in their capacity as such;

td) repurchase capital stock of the Corporation, other than
as required hereunder or pursuant tc any agreements in effect as of the date
hereof; . . .

(e} permit Indebtedness of the Ceorporation ({excluding any
Indebtedness of any Subsidiaries} to exceed, at any given time, the aggregate
principal amcunt of Five Millien Dollars (53,300,000} o7

‘ {f1 declare and pay dividends or make any distribution of
cash or property or both with respect to any class of capital stock of the
Corpeoration;

(g amend, restate or otherwise modify the Restated Articlaes
or the Corporation's Bylaws in any manner adversely affecting the holders of
shares of Series B Preferred Stock:

{h) do any act or thing not authorized or contemplated by
the Restated Articles which would result in taxation of the holders of shares of
the Series B FPreferred Stock under Section 305 of the Internal Revenue Code of
1586, as amended (cor amy comparable provision of the Internal Revenue Code as
hereafter from time to time amended); ox -

(4 sell, convey, exchange, transfey {(for cash, shares of
stock, securities or other consideration) or otherwise dispese of all ox
substantially all of the property or assets of the Corporation, to liguidate or
dissolve the Corporation, or to merge or consolidate the Corporation into one or
meore corpeorations (in esach case except for a transaction with a person directly
or indirectly controlling or controlled by or under direct or indirect common
control with the Corporation).

6.2.3 Protective Provisicns Regarding Subsidiaries. For so long as
shares of Series A Preferred Stock or Series B Preferred Stock remain
cutstanding, the Corporation shall pot permit any of its Subsidiaries to take
any of the following actions, without the approval o¢f the holders of at least
sixty percent (60%) of Series A Preferred Stock then outstanding or sixty
pexcent (60%) of Series B Preferred Stock then cutstanding {(each voting as a
separate series), respectively:

(al become a pariy te any leong-term (longer than one yeaxr,
exclusive of renewals}) agreements providing for any license or right to use
Intelliectual Property; er

(b} become a party to any agreoment {other than the Expense
Allocation Agreement and the Tax Sharing and Indemnification Agreement) to which
GMI and GMI's Subsidiaries are parties other than on substantially the same
terms as those applicable to the GMI Subsidiaries.

6.9.4 Indenture Documents. Notwithstanding any provision of the
Restated articles to the contrary, no action shall consgitute a violation of any
of the protective provisions set forth in Sections 6.5.1, £.%.2 or 6.%.3 heresf
if such action was taken or caused to be taken by the Corporation in the good
faith belief, based upon the advice of counsel, that such action was reasonably
reguired in oxder to comply with any cbligations or covenants of the Corporation
or any Subsidiary thereof under the Indenture dated as of December 21, 1993, by
and among General Media, Inc., the subsidiary guarantors as listed in the



Indenture, and IBJ Schrdder 3Bank & Trust Company, or any documents related
thereto, including, without limitation, supplements to the Indenture.

6.10 Preemptive Rights. No shareholder of the Corporation shall have, by
reason of holding shares of any class or series of stock of the Corporaticn, any
preemptive oxr preferential rights to purchase or subscribe for any other shares
of any class or series of the Corporation now or herearfter authorized, any other
equity securikies of the Corporation or any notes, debentures, warrants, bonds
or other securities convertible intg, or carrying coptions or warrants to
purchase shares of, any class stock of the Corporation, now or hereafter
authorized, whether or not the issuance of any such shares, or such notes,
debentures, bonds or other securities, would adversely affect ithe dividend or
voting rights of such shareholder. -— -

ARTICLE VI{B}
SERIES C PREFERRED STOCK

1. The Company has agreed to create a new series of Series C Preferred Stock,
and issue shares of such Series C Preferred Stock as consideration of certain assets.

2. The Company’s Articles of Incorporation, as amended, authorizes the
issnance of Preferred Shares, and expressly vests in the Boaxrd of Dirxectors the auvthority
provided thereln to issue any or &ll of such Preferred Shares 1in one or more series, and
by resolution or resolutions the deslgnation, number, full or limited voting powers,
preferences and relative, participating, optional and other special rights, and the
qualifications, limitations, restrictions, and other distingulshing characteristics of
each series to be issued. :

3. Designatégn Of The Series.  The Board of Directors of the Company,
pursuant to authority expressly vested in it as aforesald, has adopted the following,
creating a Series C issue of Preferred Stock;

There shall be a serles of convertible Preferred Stock designated as “Series C
Preferred Stock.” The Series C Preferred Stock of such series shall be referred to
herein as the "“Series C Preferred Stock.” Upon initial isswance by the Company, the
price per share of the Series C Preferred Stock shall ke $10.00 (the “Purchase Price”).
The par walue per share is $0.0l1. The authorized number of such Series C Preferred Stock
is 11,550,000, T )

The terms of the Series C Preferred Stock are as follows:
4. ~ Pividends .

4.1 Dividend Preference. Excepht with respect to¢ Permitted Repurchases,
the holders of the then outstanding Series C Preferred Stock shall be entitled to
receive, when, as and if declared by the Board of Directors, out of any funds and assets
of the Company generated from the sale the Property as defined in the Membershlp
Interests Purchase Agreement between the Company and Del Sol Investments GP, which funds
and assets after paying off all obligations and indebtedness of the Company, are then
legally available to be distributed to the Company’s shareholders {the “Available Funds
and Assets”), cumuplative dividends in an aggregate amount equal to four percent (4%) of
the sum of {i} the stated value of the Series C Preferred Stock, plus {il) the aggregate
amount of then accrwed but unpaid dividends on the Series C Preferred Stock. The Sexies
¢ Preferred Stock accrued dividend shall ke pald guarterly in kind. The Series C
Preferred Stock holders shall not be entitled to participate in the common stock
dividends paid to common shareholders.

4.2 HWo Participation Righis. Other than pursuant to Section 4.1 above,
the Series C Preferred Stock shall not be entitled to participate in any dividends
declared by the Boarxd of Directoxs.

2.3 Nen-Cash Dividends. Whenever a dividend provided for in this
Section 4.1 shall be payable in property other than cash, the wvalue of such dividend
shall be deemed to be the fair market value of such property as determined in good faith
by the Beoard of Directors.




4.4 Board of Pirectoxs. The Holders of the Series C Preferred Stock
shall twe of a total of seven members to the bvard of directors o¢f the Company, one of
which membar shall be Enrigue Fernando Mclina or his designee, so long as the Sexiles ¢
preferred Stock Preferred remains ocutstanding.

4.5 Redemption. The Series C Preferred Stock Holder shall have no
right to regquire the Company to redeem any of the Serias C Preferred Stock at any time.
The Cempany shall have the right to redeem the Series C Preferxed Stock at any time by
payment in cash of an amount equal to the Liquidation Price. The Company shall provide
at least thirty (30} days prior written nctice to the holders of_ the Sexies £ Preferregd
Stock of any such redempticn. The Company shall be required fe¢ redeem all, ox Aif
specifically permitted hereunder, a portion of the BSeries C Preferred Stock, in the
event, without the prior written consent of the holders of at least 50% of the
cutstanding Series C Preferred Stock, the Company or its subsidiary shall {ii} issue,
sell, transfer or encumber (other than as provided herein) any of the capital stock of
Del Bol, or increase the authorized capital stock of Del S0l , or (ii} sell, transfer o
encumber Pel Sol or any of its assets.

5. Conversicn. _. L

3.1, Series € Preferred Stock. TUpon not less than sixty-one days (61)
prioxr written notice by the Series C Preferred Stock Holders, unless such notice period
is waiwved by the Company, the Series T FPreferred Stocck shall be convertible into the
common stock of the Company, at the option of the Holder, at any time upon five (3) days’
prior written notice, at a conversion rate egual to the Liguidation Price per share of
Series C Preferred Stock, divided by (i} eighty percent (80%) of the lesser of the MASDAQ
Fair Market Value, the OTC Falr Market Value or the Board of Directors Fair Market value,
but not less than (ii} three dollars ($3.00) per share; provided, however, that
notwithstanding the foregeoing, the Series C Preferred Stock may not be converted into
commen Atock by the Holder, until such time as the Company’s common stock is traded on a
naticnal stock exchenge.

5.2. Adjustments to Conversion Ratio. For sc long as any shares of the
Series C Preferred SBStock are outstanding, if after the Issue Date the Corporation issues
&nd sells (A) Common Shares at a purchase price on the date of issuance thereof that is
lower than the Conversion Price at such date, other than with respect te the exercise of
options, warrants or convertible secorities outstanding on the Issue Date or on
conversion of the Series C Preferred Stock Preferred (Bl warranhks or options with an
exercise price representing a percentage of the Current Market Price with an exercise
price on the date of issuance of the warrants or options that is Jlower than the
Conversion Price at such date, except for employee stock option agreements or stock
incentive agreements of the Corporation, or () convertible, exchangeable or exersisable
securities with a right to exchange at lower than the Conversion Price on the Issue Date,
as applicable, of such convertible, exchangeable or exercisable securities, except, in
each case, for stock option agreements or stock incentive agreements, then the Conversion
Ratio shall be reduced to egual the lowest of any such lower rates since the most
recently received Conversion Neotice, and such Adiusted Conversion Price shall apply to
any future Conversion Notices received by the Corporation. The Adjusted Conversion Price
as it may exilst from time to time shall not apply retrgactively to any shares of Series C
Preferred Stock coaverted prior tc the implementation of such Adjusted Conversion Price.

5.3. The Conversion Price and the number of Common Shares into which the
Series ¢ Preferred Stock shall be convertible shall ke adjusted for stock splits,
combinations, or other similar ewvents. Rdditicrnally, an adjustment will be made in the
case of an exchange of Common Shares, consclidation or mergexr of the Corporation with or
into another corporation or sale of all or substantially all of the assets of the
Corporation in order to enable the holder of Series C Preferred Stock to acguire the kind
and the number of shares of stock or other securities or property receivable in such
event by a holder of the npumber of Common Shares that might otherwise have been issued
upeon the conversion of the Series C Preferred Steck. Mo adjustment to the Conversion
Price will be made for dividends {other than stock dividends), if any, paid on the Common
Shares. . -

§. DLiguidation Rights
6.1 Liguidation, Dissolution o¢r Winding Up. _If the Company _shall

commence a wvoluntary case under the federal bankruptcy laws or any other applicable
federal or state bankruptcy, insolvency or similar law, or consent to the entry of an
order for rellef in__an inveluntary case under any law or to the appeintment of a



receiver, ligquidator, assignee, custodian, trustee, sSeguestrator {or other similax
official) of trhe Company or of any substantial part of its property, or make an
assignment for the benefit of its creditors, or admit in writing its inability to pay its
debts generally as they become due, or if a an inveoluntary case under the federal
bankruptcy laws or any other applicable federal ox state bankruptcy, insolvency or
simitar law is commernced against the Company, or any of its subsidiaries, and such
involuntary case is not dismissed within sixty {60} days following commencement, or if
the Company shall liquidate, dissoclve or wind up, or be ordered by a court of competent
Jurisdiction to Iiguidacte, dissolve or wind up {sach such event being considered za
“Liguidation ZEvent”), the 2Available Funds and Assets shall be distributed in the
following manner:

6.2, 3enior Preferred Stock. If, and only if, wunder the terms of
authorized, lssued and ocutstanding shares of Preferred Stock of the Company as in effect
on , 2003, (i) the Company is prohibited from, and does not have the right to,
create or designate a series of Preferred Stock with a liquidation preference senior to
the liguidation preference of such existing series of  Preferred Stock, and (ii) the
holder(s) of any such series of Preferred Sitock then outstanding shall be entitied to ke
paid a liguidation preference, out of the Available Funds and Assets, and prior and in
preference to any payment or distribution {or any setting apart of any payment or
distribuntion} of any Available Funds and Assets on the Serises C Preferred Stock or Common
Stock, then the Company shall pay the minimum liguidation preference reguired tc be paid
under the terms of such series of Preferred Stock. If upon a Liguidatjon Event, the
Available Funds and Assets to be distributed to the holders of the such series of
Preferxed Stock shall be insufficient to permit the payment to such shareholders of thelr
full preferential amount described in this subsection, then all of the Available Funds
and Assers shall be distributed among the holders of then outstanding sexles of such
Preferxed Stock pro rata, according to the number of outstanding shares of such Preferred
Stock held by each holder thereof. The Company shall not create, designate or authorize
any series of Preferred Stock with liquidation preferences or rights egqual to, or senior
to, the liguidation rights and preference held by the holder of the Series C Preferred
Stock Convertible pPreferred Stock.

6.3 Series C Preferred Stock. To the extent not prohibited under the
terms of authorized, Issuved and cutstanding shares of Preferred Stock of the Company as
in effect on , 2003, the holder(s] of Series { Preferred Stock then outstanding

shall be entitled to be paid, out ¢f the Available Funds and Assets, and pricr and in
preference to .any payment or distribution {or any setting apart of any payment or
distribution) of any BAvailable Funds and Assets on any other serles or shares of
Preferred Stock, except as set forth in Sectien 1.3.1, {inciuding, subject to Section
1.3.3 below, the Series C Preferred Stock and Series C Preferrxed Stock) or Common Stock,
an aggregate amount equal to Ten Dellars {$10.00) per share of Series ¢ Preferred Stock,
plus any accrued but unpaid dividends thereon (the “Liquidation Price”™). If upon a
Liguidation Event, the Available Funds and Assets to be distributed to the holders of the
Series C Preferred Stock shall be insufficient to permit the payment te such shareholders
of their full preferential amount des¢ribed in this subsecticn, then all of the Available
Funds and Assets shall be distributed among the heolders of the then outstanding Series C
Preferred Stock pro rata, according to the numbex of outstanding shares of Series T
Preferred Stock held by each holder thereof.

6.4 All other Shares of Junior Preferred Stock. Subject to payment in
full of the liquidation preference of the Serles C Preferred Stock as provided abowve, the
holder(s) of all other series of Preferred Stock of the Company then outstanding shall be
entitled to be paid, out of the remaining Avallable Funds and Assets, if any, and prior
and in preference to any payment or distributien {or any setting apart of any payment or
distribution) of any Available Funds and Assets on any shares of Common Stock, the amount
of any liguidation preference or other payment reguired under the terms of such Preferred
Stock. . -

E.5 Remaining Assets. If there are any Available Funds and Assets
remaining after the payment or distribution (or the setting aside for payment ox
distribution) to the holders of the Preferred Stock of their full preferential amounts
described in Sectiens herein abowe, then all such remaining Availabkle FTunds and Assets
shall be distributed among the holders of the then outstanding Common Stock pro rata
according te the number of shares of Common Stock held by esach holder thereof.

6.5 Merger or Sales of Assets. At the option of the holders of the
Series C Preferred Stock, with such series wvoting as a separate series, the sale,
conveyvance or disposition of all the Propercy or substantially all of the assets of Del




S0l Investments, LLC ({“Del Scl®), the eZfectuation by the Company or Del 50l of a
transaction or serles of related transactions in which more than £ifty percent (50%) of
the woting power of Del 80l or any of its subsidiarxies is disposed of, or the
consolidation or merger of Del Sol oxr any of its.subsidiaries with or intoc any other
Person {as defined belcw) or Persons when Del Sol or such subsidiary is not the survivor
{in each case except for a transaction with & Person directly or indirectly controiling
or controlled by or under direct or indirect common control with Del Sol) (see
Section 1.1.2 for definition of “control”) shall bhe deemsd to be a Liguidation Event
pursuant to which the Company shall be regquired to distribute, upon consummation of and
as a condition to such transaction, an amcunt equal to either {i} the liguidation
preference with respect to each outstanding share of Sgries C Preferxred Stock in
accordance with and subject to the terms of this Section , or {(ii}_ all of the issued and
outstanding capital stock of Del Sol, free of any encumbrances or clains, so long as Del
801 then owns the Dal Sol Property, Free of any sencumbrances other than & Qualified
Financing or the mortgage described in the last senteénce of Section 1.6: provided,
howewver, that all holders of Series T Preferred Stock shall be deemed to elect the option
set forth abeve if abt least a majority in interest of the holders of shares of Series C |
Preferred Stock, voting as a separate series, elect such option.

6.7 Non-Cash Consideration. If any assets of the Company distributed
to shareholders in connection with any Liguidation Ewent are other than cash, then the
value of such assets shall be their fair market wvalue as determined by the Board of
Directors In good faith, except that any securities toc be distributed to shareholdezs in
connection with a Liguidation Event shall be wvalued as follows:

{a) The method of waluation of securities not sublect Lo
investment representation letter orx other similar restrictions on free marketability
shall be as follows:

(i) unless otherwise specified in a definitive agreement
for the acguisivieon of the Company, if the securities are then traded on a national
securities exchange or the NASDAQ National Market (or a similar national guotation
systen), then ithe walue shall be deemed to be the average of ithe three lowest closing
prices of the securities on such exchange or system over the ten (10) trading days prior
to the distribution (the “MASDRQ Fair Market Value”): and

(ii) if (i) above does not apply but the securities are
actively +traded over-the-counter, then, unless otherwlse specified in a definitive
agreement for the acguisition of the Company, the value shall be deemed to be the average
of the three lowest closing bkid prices over the ten (10} trading days pricr to the
distribution (the “QTC Fair Market Value”}; and

{iii} if ithere is no active public market as described in
clauses (1) or (ii} above, then the wvalue zhall be the fair market wvalue thereof, as
determined in good feith by the Board of Directors {the “Board of Directors Fair Market
Vvalue”).

33} The methoed of valuation of securities subject to investment
letter or other zestrictions on free marketability shall be to make an appropriate
discount from the market value determined as above in subparagraphs (a}i{i), (ii} or (diii}
of this Section 6.7 to reflect_ the aspproximate fair market value thereof, as determined
in good faith by the Board of Directors. :

7. Vot}ﬁg Rights.

7.1 Preferred Stock. = The holders of . shares of Series C
" Preferred Stock shall have no vwobting rights, except if otherwise requirxed by the laws of
the state of Florida .

1.2 Notice to Holders of Prefexzred Stock. Notwithstanding the

"~ above, the Company shall provide each holder of Series C Preferred Stock with prior
noetification of any meeting of the stockholders land copies of proxy materials and cther

information sent to stockhalders). In the event of any taking by the Cempany of a receoxd

of its stockholders for the purpose of determining stockhelders who are entitled to

receive payment of any dividend or other distribution, any right to subscribe for,

purchase or otherwise acgguire (including by way of merger, consclidation or

recapltalization) any share of any class or any other securitiss or property, or to

receive any other right, or for the purpose of determining stockholders who are entitled




to vote in _connection with any proposed Liguidation Event, the Company shell mail a
notice Lo each holder of Series C Preferred Stock, at least thirty (30) days prior to (or
such shorter period that the Company first becomes awaxe of) the consummation of the
transaction or event, whichever is earlier), of the date on which any such action is to
be taken for the purpose of such dividend, distribution, right or other event, and a
brief statement regarding the amount and charactexr of such dividend, distribution, right
or other event to the extent known at such time.

7.3 Approval by Holders of Preferred Stock.  To the extent that.
under the Florida law the approval of the holders of Series ¢ Preferred Steck, wvoting
separately as a class or series as applicable, is reguired to authorize a given action of
the Company, and to the extent approval of the holders of Seriss C.Preferred Stock is
required for any specific Corporate action set forth herein, the affirmative approval of
the holders of at least a majority of the shares of Series C Preferred Stock, represented
by written consent of the holders of a majority of the shares of Series C Preferred Stock
{except as otherwise may be required under Florida law) shall constitute the approval of
such action by the class or serles as applicable. Holders of Series ¢ Preferred Stock
shall be entitled to notice of all stockholder meetings or written consents {and coples
of proxy materials and other information sent to stockholders), which notice would be
provided pursuant to the Company’™s Bylaws and Filorida law.

8. Protective Covenants. Feor so long as shares of Series C_Preferred
Stock remaln outstanding, the Company shall not, without the written conssnt of the
holders of at least fifty percent (30%) of Series C Preferred Stock then cutstanding:

8.1 Create, incur, assume o¢r suffer to exist any Lien upon or with
respect to any of its properties, whether now owned or hereafter acquired; file or suffer
Lo exist under the Uniform Commercial Code or any similar law oxr statute of any
jurisdiction, a financing statement (er the equivalent thereof) that names it as debtor;
sign or siuffer to exist any security agreement authorizing any secured party thereunder
to file such financing statement (or the eguivalent thereof); sell any of its property or
assets subject to an understanding or agreement, contingent or otherwise, toc repurchase
such property or assets (including sales of accounts zecelvable) with recourse to it ox
assign or otherwise transfer any account ox other right to recelve income; other than the
first mortgage of §$3.5 million granted in connecticn with the Membership Purchase
Bgreement and the Assumed Liagbilities (“Permitted Liens”).

8.2 Create, incur, assume, guarantee or suffer to exist, or otherwise
pecome or remaip liable with respect to any Indebtedness other than & Qualified
Financing. ’

£.3 Wind-up, liquidate or dissolve, or mexrge, conscllidate or amalgamate
with any Person, o©r convey, sell, lease or sublease, transfer or otherwiss dispese of,
whether in one transaction or a series of zelated tramsacticns, all or any part of its
business, property or assets, whether now owned or hereaffer acquired (or agree to do any
of the foregoing), or purchase oxr otherwise acguire, whether in one transaction or a
series of related transactions, all or substantially all of the assets of any Person {or
any division thereof) {or agree to do any of the foregoing): provided, however, that the
Company or any of its subsidiaries (a “Loan Party”) may dispose of {i) obsolete or worn-
out eguipment in the ordinary course of business and (ii) artwork under terms and
conditions acceptable to the Series C Preferred Stock Holder and the Reguired Lenders.

3.4 Make any change in the nature of its business as described in
Section 1.

8.3 Make or commit or agree te make any loan, advance guarantee of
vhligations, other extension of credit or capital contributions te, or hold or invest in
or comrmit or agree to hold or inwvest in, or purchase or otherwise acguire or commit or
agree to purchase or otherwise acquire any shares of the Capital Stock, bonds, notes,
depentures or other securities of, or make or commit or agree to make any other
investment in, any other Person, or purchase or own any futures contract oxr otherwise
become liabie for the purchase or sale cf currency or other commodities at a future date
in the nature of a futures contract, except for: (i) investments existing on the date
hereof, but. not any increase in the amount thereof as set forth io such Schedule or any
other meodification of the terms thereof, (ii} 1loans and advances by it to its
Subsidiaries and by such Subsidiaries to it, made In the ordinary course of business, and
{idi} Permitted Investments,



8.6 Create, incur or suffer to exist any cbligations as lessee (i) for
the payment of xent for .any zeal oxr perscnal property in commection with any sale and
leaseback transaction, or (ii} for the payment of rent for any real or personal propexty
under leases or agreements to lease other than (A) existing leases as at the date hereof,
and (B) Operating Lease Cbligations which would net cause the aggregate amount of all
Operating Lease Opligations owing by all Lean Parties after the Filing Pate to exceed
$1C0C, 000.

8.7 Make or commit or agree to make any Capital Expenditure (by
purchase made or Capitalized Lease entered into after the Filing Date) that would cause
the aggregate amount of all such Capital Expenditures arising from purchases made or
Capitalized Leases entered into after the Filing Date by the Loan Parties to exceed
5106G,000.

8.8 {i) Declare or pay any dividend or other distribution, direct oz
indirect, on account of any Capital $tock of any Loan Party now or hereafter cutstanding,
(ii) make any repurchase, redemption, retirement, defeasance, sinking fund or similar
payment, purchase or other acguisition for wvalue, direct or Indirect, of any Capital
Stock of any Loan Party or any direct or indirect parent of any Loan Party, now or
hereafter outstanding, (iii) make any payment to retire, or to obtain the surrender of,
any outstanding warrants, options or othex rights for the purchase or acquisitien of
shares of any class of Capital Stock of any Lean Party, now or hereafter outstanding,
{ivi recurn any Capital Stock to any shareholders or other equity holders of any Loan
Party or any of its Subsidiaries, or make any other distribution of property, assets,
shares of Capital Stock, warrants, rights, options, obligations or securities thereto as
such or {v} pay any management fegs or any other fees or sxpenses {lnciuding the
reimbursement thereof by any Loan Party) pursuant to any management, consulting or other
services agreement to any of the sharveholders or other equity holders of any Loan Pariy
or other Affiliates, or-to any other Subksidiaries or Affiliates of any Loan Pparty;
provided, however, &ny Subsidiaxy of the Company may pay dividends te the Company.

8.9  Enter into, renew, extend or be a party to any transaction ox
serieys of related transactions {(including, without limitation, the purchase, sale, lease,
transfer or exchange of property or assets of any kind or the rendering of services of
any kind) with any Affiliate, except (i) in the ordinary course of business in a manner
and to an extent consistent with past practice and necessary or desirable for the prudent
operation of its business, for fair comnsideration and on terms no less favorable to it
than would be obtainable in a comparable arm’s length transaction with a Person that is
not an Affiliate thereof, (ii) transactions with another Subsidiary.

g8.10 Zngage in any business, enter into any transszction, use any
securities or take any other action or permit any of its Subsidiaries to do any of the
foregoing, that would cause LL or any of its Subsidiaries to become subject to the
registration requirements of the Investment Company Act of 1940, as amended, by virtue of
being an "investment company” or & ceompany "controlled” by an "investment company™ not
entitled to an exemption within the meaning of such Act.

8.13 in any manner alter or change the terms, designations, powers,
preferences or relative, participating, optional or other special rights, or the
gualifications, limitations or restrictions, or increase the aunthorized number of shares
of the Serles £ Preferred Stock:

8.14 in any manner asthorize, create, designate, issue or sell any class
or series of capital stock (including any treasury shares) or xights, options, warrants
or other securities convertible inte or exercisable or exchangeable for capital stock or
any debt security which by its tezms is convertible into or exchangeable for any eguity
securlty or has any other eguity feature or any security that is a combination of debt
and eguity, and which, in each case, as %o the payment of dividends, distribution of
assets or redemptions, Including, without limitation, distributions to be made upon a
liguidatien, is sepior to or pari passu with the rights of the holders of the Series C
Preferred Stock to recsaiwve the Liguidation Price from Available Funds and Assets;

8.13% reclassify the shares of any class or series of capital stock of
the Company intc shares of any class or series of capital stock ranking, either as to
payment of dividends, distributions of assets or redemptions, including, without
limitation, distributions to be made upon a ligquidation, pari passu or senlor to rights
©f the holders of the Series € Preferred Stock to receive the Liquidation Price from
Available Funds and Assets;



B.18 amend, restate or otherwise modify the Restated Articles or the
Company’s Bylaws in any manner adversely affecting the rights of the holders of shares of
Series C Preferred Stock o receiwe the Ligeuidation Price from Available Funds and
Assets;

8.17 de any act or thing not authorized or contemplated by the Restated
Articles which would result in taxation of the holders of shares of the Series C
Preferred Stock under Section 305 of the Internal Revenue Code of 1586, as amended {or
any comparable provision of the Internal Revenue Code as hereafter from Lime to time
amended) ;

B.18 sell, transfer, encumber, alienate, mortgage, hypothecate, convey,
exchange, assign, transfer or otherwise dispose of (a “Transfer”), any shares of the
capital stock of Del Sol, or issue any new shares of the capital stock of Del So0l; or

8.19 except for a Qualified Financing as set forth herein, Transfer (foxr
cash, shares of stock, securities or other consideration} or otherwise dispose of all ox
substantially all of the property or assets of Del Sol, or any interest in those certain
two real estate properties consisting of approximately 350 ocean-front acres located at
the city and harbor of Zihuatanejo, State of Guerrero, Mexice (the "Del Sol Property”),
benaficlally owned and/or ceontrolisd by Del Se0l, to liguidate or dissolwve D2l Sel, or Lo
merge or consaelidate Del Seol into one or more corporations (in each case except for &
transaction with a person directly or indirectly controlling or controlled by or under
direct or indirect common control with the Company or Del Sol).

8.20 terminate, replace or cause not to be reelected, the directors to
pe appeinted by Del Sol Investments GP.

G. Affirmative Covenants. K The Company shall use its best efforis to perform
or cause to be performed, diligently and in good faith, each of the following covenants
and so long as any ©of the Series C Prefexred Stock or any other Obligation (whether or
not due) shall remain unpaid or the Series C Preferred Stock Preferred Helder shall have
any Commitment hereunder, the Company will, unless the Series C Preferred Stock Preferred
Haolder shall otherwlse consent in writing:

9.1 secure a thirxd party loan, secured by the Del Sol Property or the
assets of Del S0l, the net procgeds of which aze not less than UOSD$25,000,000 {2
"Qualified Financing”i; ’

9.2 retain an amount equal to six months of interest payments in Del
Scl, and use such funds to make such interest payments on the Qualified Financing;

9.3 Reporting Reguirements., Furnish to the Series C Preferrsd Stock
Holder and each Lender:

(i} as soon as available and in any event within 30
days after the end of each fiscal guarter of the Company and its Subsidiaries commencing
with the first fiscal guarter of the Company and its Subsidiaries ending after the
Iinterim Facility Bffective Date, (A} consolidated balance sheets, consolidated statements
of operations and retained earnings and consolidated statements of cash flows of the
Company and iits Subsidiaries, and (B} consolidating balance sheets, consolidating
statements of operations and retained sarnings and consclidating statements of cash flows
of the Company and each of its Subsidiaries, in each case, as at the end of such quarter,
and for the period comdencing at the ‘end of the immediately preceding Fiscal Year and
ending with the end of such quarter, setiing foxth in each case in comparative form the
figures fer the corresponding date or period of the immediately preceding Fiscal Year,
all in reasonable detail and certified by the Authorized Officer of the Company as fairly
presenting, in all material respects, the financial position of the Company and its
Subsidiaries, as of the end of such gquarbter and the results of operations and cash flows
of the Company and jits Subsidiaries, foxr such gquarter, in accordance with GAAP applied in
a manner consistent with that of the most racent audited financial statements of the
Company and its Subsidiaxies, furnished to the Series C Preferred Stock Holder and the
Lenders, subject to normal year-end adjustments;

{iiy a5 scon as available, and in any event within 30
days after the end of each fiscal month of the Company and its Subsidiaries commencing
with the first fiscal month of the Company and its Subsidiaries ending after the Interim
Facllity Effective Date, #:9] internally prepared consclidated balance  sheets,
consolidated statements of operations and retained earnings and consclidated statementis



of cash Flows of the Company and its Subsidiaries, and (B) consoiidating bkalance sheets,
consolidating statements of cperations and retained earnings and consolidating statements
of cash flows of the Company and each of its Subsidiaries, in each case, as at the end of
such fiscal month, and for the period.sommencing at the end of the immediately preceding
Fiscal Year and ending with the end of such fiscal month, all in reasonable detail and
certified by the Authorired Qfficer of the Company as fairly presenting, in all material
respects, the financial position of the Company and its Subsidiaries, as at the end of
such fiscal month and the results of operations, retained earnings and cash flows of the
Company and its Subsidiaries, for such f£iscal month, in accordance with GAAP applied in a
manner consistent with that of the most recent audited firanciall statements furnished to
the Series € Preferred Stock Eolder and the Lenders, subject to normal year-end
adjustments;

{iid) as soon as possible, and in any event within three
(3) days after the occurrence of an EVERE of Default cor Default or the occurrence of any
event or development that could have a Material Adverse Effect, the written statement of
the Authorized Qfficer of the Company setting forth the details of such Event of Default
or Dbefault or octher event ox development that could have a Materlal Adverse Effect and
the action which the affected Loan Party proposes to take with respect thereto:

[iv} promptly after the commencement thereof but in any
event net later than 5 days after service of process with respect thereto on, or the
chtaining o¢f knowledge thereof by, any Loan Party, notice of each action, suit or
proceeding before any court or other Governmental RAuthority or other regulatory body or
any arbitrator which, if adversely determined, could have a Material Adverse Effect;

(v) promptly after the sending or filing thereof,
coples of all stabtements, reports and other information any Loan Party sends to any
holders of its Indebtedness ox its securities or files wlith the SEC or any national
{domestic or foreign) securities exchange;

(vi} promptly upon receipt therecf, copies of all
financial reports (including, without limitatien, management letters), if any, submitied
£o any Loan Party by its auditors in comnection with any annual or interim auvdit of the
books thereof;

(vi) promptly upon request, copies of all minutes of
meetings of the Board of Directors of any Loan Party and all other statements, reports
and other information sent by the Board of Directors of any Loan Party to any Person or
submitted by any Person te the Board of Directors of any Loan Party; and

- (vii) promptly upon regquest, suvch other information
concerning the condition or coperations, financial or otherwise, ¢f any Loan Party as the
Series C Freferred Stock Holder mavy from time to time may reasonably request.

(h) Compliance with Laws, Etc. Comply, and causé each of its
Subsidiaries to comply, in all materlal respects with all applicable laws, rules,
regulations and crders, such compliance to include, without limitation, {i) paying before
the same become delinguent, all taxes, assessments and governmental charges or levies
imposed upon it or upen its income or prefits or upon any of its properzies, and (&4}
paying all lawful claims which if unpaid might become a Lien or charge upon any of its
properties, except t¢ the extent contested in good faith by proper proteedings which stay
the imposition of any penalty, fine or Lien resulting from the ncon-payment therecf and
with respect to which adequate reserves have been set aside for the payment thereof in
accordance with GARAP.

{i} Preservation of Existence, Ete. Maintain and preserve its
existence, rights and privileges, and become or remain duly gqualified and in good
standing in each jurisdiction in which the character of the properties owned or leased by
it or in which the transaction cf its business makes such gualification necessary.

{3} Keeping of Records and Books of &Account. Reep adequate
records and books of account, with complete entrzies made to permit the preparation of
financial statements in accordance with GRAP.

{k} Inspection Rights. Permit the Series ¢ Preferred Stock
Holders and representatives of the Serles C Preferred Stock Holder at any fime and from
time to time during normal business hours, at the expense of the The Company, to examine
and make copies of and abstracts from its records and books of account, to wisit and
inspect its properties, to verlfy materials, leases, notes, accounts recelvable, deposit
accounts and its other assets, to conduct audits, physical counts, valuations,



appraisals, or exaninations and o discuss its affairs, finances and accounts with any of
its directors, officers, managerial efiployees, independent accountants or any of its
othexr representatiwves. In furtherance of the foregolng, the Company hereby authorizes its
independent accountants to discuss the affairs, finances and accounts of such Person
{independently or together wikh representatives of such Person) with the Serias ¢
Preferred Stock Holders and representatives of the Series C Preferred Stock Holder and
the Series € Preferred Stock Holder.

{1} Cbtaining of Permits, Etc. Obtain, meintain and preserve
and take all necesSary action to timely renew, all permits, licenses, authorizations,
approvals, entitlements and accreditations which are necessary or useful in the proper
conduct of its business, except where the failure to gbtain, maintain or preserve such
licenses, authorizations, approvals, entitlements and accreditations is not reascnably
likely to have a Material Adverse Effect..

(m} Further  Assurances. Take such action and execute,
acknowledge and deliver, at its sole cost and expense, such agreements, instruments or
other documents as the Series C Preferred Stock Holder may require from itime to time in
oxder (L) toc carry oui more effectively the purposss of this Agreement , (ii} fo subject
to valid and perfected firxst priozity Liens any ©f the Collateral or any other property
of the Cempany, (iii)} to establish and maintain the validity and effectiveness of any of
the Documents and the wvalidicy, perfection and priority of the Liens intendad to he
created thereby, and {iv) to better assure, convey, grant, assign, transfer and confirm
unte the Series C Preferred Stock Holder the rights now or hereafter intended to be
granted to it under this Agreement. In furtherance of the foregoing, the Company (i}
authorizes the Series C Preferred Stock Holder Lo exegute any such agrzements,
instruments oxr other documents in such Company’s name and to file such agreements,
instruments or other deocuments in any appropriate filing office, (fi) authorizes the
Sexies ¢ Preferred Stock Helder to £ile any financing statement regquired hersunder or
under any other Document, and any continuation statement or amendment with respect
thereto, in any appropriate f£iling office without the signature of such Company, and
(iii; ratvifies the filing of any financing statement, and any continuvation statement or
amendment with respect thereto, filed without the signature of such Company prisr to the
date hereof. . - .-

{n) Change in Collatexal: Collateral Records: Collateral
Locations. (i) Give the Series C . Preferred Stock Holder not less than 30 days' priox
written notice of any change in the leocation of any Collateral, {ii}) advise the Series C
Preferred Stock Holder promptly, in sufficient detail, of any material adverse change
relating £o the type, guantity or guality cf the Collateral or the Lien granted thereon,
(iii) execute and deliver to the Series T Preferred Stock Holder for the benefit of the
Lenders from time to time, solely for the Series C Prefexrxed Stock Eolder’s convenience
in maintaining a record of Collateral, such written statements and schedules as the
Series C Preferred Steck Eelder may reasonably require, designating, identifying or
describing the Cellateral and (iv) upon the reguest of the Series ¢ Preferred Stock
Holder, move all Collateral to a location owned or leased by the The Company or to a
warehouse or other secures lecation satisfactory to the Series C Preferred Stock Holder.

10, Reclassification, Consolidation, Merger or Mandatory Share Bxchange:
Adjustments for 3plits, Combinations.

fay At any time while the Series ¢ Preferred Stock remains
cutstanding and any shazes thereof - —have not been converted, in case o¢f any
reclassification or change of OQutstanding Common Shares issuable upon conversion of the
Serles C Preferred Stock (other than a change in par wvalue, or from par value to no par
value per share, or from no par value per share Lo par value or as a result of &
subdivision or combination of outstanding securities issuable upon conversion of the
Series ¢ Preferred Stock) ox in case of any consclidation, merger or mandatory share
exchange of the Corporation with or intce ancther corporation (other than a merger or
mandatory share exchange with another corporation in which the Corporation is a
continuing corporatien and which deoes not result in any reclassification or change, other
than a change in par value, or from par value t& no par value per share, or from no par
value per share *to par wvalue, or as a result of a subdivision or combinaticn of
Outstanding Cormon Shares upon conversionm of the Series C Preferred Stock), or in the
case of any sale or transfer te another corporation of the property o©f the Corporation as
an entirety or substantially as an entirety, the Cerporation, or such successor,
resuiting or purchasing corporation, as the case may be, shall, without payment of any
additional consideration therefor, execute a new Serles C Preferred Stock providing that
the Holder shall have the right to convert such new Series C Preferred Stock (upon terms
and conditions not less favorable to the Holder than those in effect pursuant to the
Series C Preferred Stock] and to receive upon such exercise, in lieu of each Common S$hare



theretofore issuable upon conversion ¢f the Series ¢ Prefexxed Stock, the kind and amount
of shares of stock, other securities, money or property receivable wupon such
reclassification, change, consolidation, merger, mandatory share exchange, sale or
transfer by the helder of one Common Share Issuable upon conversion of the Sexies C
Preferrad Stock had the Series C Preferred Stock been converted immediately prior to such
reclassification, change, ceonsolidation, merger, mandatory share exchange or sale or
transfer. The provisions of . this  Section shall similarly apply to successive
reclassifications, changes, consolidations, mergers, mandatory share exchanges and sales
and transfers.

11. Miscellaneous

11.1. Loss, Theft, pestructign of Preferrxsd Stock. Upon receipt
of evidence satisfactory te the Corperation of the loss, thefi, destruction or mutilaticen
of shares of Series € Preferred Stock and, in the case of any such 1loss, theft or
destruction, wupon receipt of indemnity oy security reasonably satisfactory to the
Corporation, oxr, in the case of any such mutilation, upon surrender and cancellation of
the Series C Preferred Stock, the Corporation shall make, 1ssue and deliver, in 1ieu of
such lost, stolen, destroyed or mutilated shares of Series C Preferred Stock, new shares
of Serias C Preferred Stock of like tenor. The Series C Preferred Stock shall be held and
owned upen the express condition that the provisions of this Section are exclusive with
raspect to the replacement of mutilated, destroyed, lost or stolen shares of Series C
Preferxed Stock and shall preclude any and all other rights and remedies notwithstanding
any law ¢r statute existing or hereafter enagcted tc the contrary with respect to khke
replacement of hé@otiable instruments ox othar securities without the surrender thereof.

11.2. Who Deemed Absolube Owner. The Corporation may deem the Perscon in
whose name the Series C Preferred Stock shall be registered upcn the registry books of
the Corporation to be, and may treat it as, the absolute owner of the Series C Preferred
Stock for the purpose of the conversion of the Series C Preferred Stock and for all other
purposes, and the Corporation shall not be affected by any notige te the comtrary. All
such payments and such conversion shall be valid and effectual to satisfy and discharge
the liability upon the Serdes C Preferred Stock to the extent of the sum or sums so paid
or the conversion so dade. '

11.3. Register. The Corporation shall keep at its principal office a
register in which the Corporatien shall provide for the registration of the Series C
Preferred Stock. Upon any transfer of the Series C Preferred Stock in accordance with the
provisions hereof, the Corporation shall register such transfer on the Series C Preferred
Stock register.

1i.4. Reservation of Stock. The Corporation, upon the effective date of
this Certificate of Designations, has a sufficient number of shares of Common Steck
available to reserve for issuance upon the conversion of all outstanding shares of Series
C Preferred Stock, including the Additicnal Amount, at &n assumed Conversion Price of
$3.00. The Corporation will at all times reserve and keep available out of its aurhorized
Common Stock, scoiely for the pirpose of issuance upon the conversion of Series C
Preferred Stock 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 Prefexrred Stock.
The Corporation covenants that all shares of Common Stiock which shall be so issued shall
pe duly and validly issued, fully paid and non-assessable. The Corporation will take all
such action as may be so taken without viclatiocn of any applicakle law ox regulation, or
of any reguirement of any national securities exchange upon which the Common Stock may be
listed to have a sufficient number of aunthorized but unissued shares of Common Stock bo
issue upon gonversion of the Series C Preferred Stock. The Corporation will not take any
action which results in any adjustment of the conversion rights if the total number of
shares of Commen Stock issued and issuable after such action upon conversion of the
Series C Preferred Stock would exceed the total number of shares of Common Stock then
authorized by the Corporation's Certificate of Incorporation, as amended.

ii.5 Hotices.
If to Series C Preferred Stock Holder, at @
Del Sol Invesiments GP

¢/o Baker and McRenzie
Attention: Antonlio Ambrosio, Esg.



Plaza Inverlat Piso 12
Bilvd. M. Avila Camadho I
1140% Mexico, D.F.

If to Company, at its principal address as set forth in its most recent filing
with the US Securities and Esxchange Commissicn.

11.6 Withhelding. Teo the extent required by applicable law, the
Corporation may withhold amounts for or on account of any taxes imposed or levied by ox
on behalf of any taxing authority in the United States hawving Jurisdiction over the
Corporation from any payments made pursuant to the Series C Preferred Stock.

11,7 Headings. The headings of the Articles and Sections of this
Certificate of Designations are inserted for convenience only and de not constitute &
part of this Certificate of Designavions.

11.8 Definitions. For the purposes of this Article VI(B), the following
definitions apply:

“Control” ({including the terms “econtrolling,” ‘“controlled by,”
and “under common centrel with” shall mean the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of a Person whethex
through ownership of voting securities, by contract or otherwise.

“Event of bDefault” means any one of the following events,
ccocurrences ¢f conditions:

{a) the Corporation ox eny »f 4its Subsidiaries shall (%}
voluntarily commence any proceeding or file any petition seeking relief under Title 11 of
the United Stares Code or any other federal, state or other bankruptcy, insolvency or
similar law, other than the current procsedings of genexral media and subsidiaries
pursuant to a voluntary bankruptcy petition (2) consent to the institetion of, or fail
toe controvert in a timely and appropriate manner, any such proceeding or the £Liling of
any such petition, {3} appiy for or consent to the appointment of a receiver, trustee,
custodian, sequestrator or similar offiecial for any sech Person or for any substantial
part of its propertiy or assets, (4) file an answer admitting the material allegations of
2 petitien filed against it in any such proceeding, (5) make a general assignment for the
penefit of creditors, (6) fall generally to pay its debts as they become due or (7) take
any corporate or stocknolder acktion in furtherance of any of the foregoing;

th) an inveoluntary proceeding shall be commenced or an
involuntary petition shall be filed in a court of competent jurisdiction seeking {A)
relief in respect of the Corporation or any of its Subsidiaries, or of any substantial
part of their respective property or assets, undexr Title 1)l of the United States Code or
any other federal, state or other bankruptcy, dnsolvency or similar law, [B) the
appointment of a receiver, trustee, custodian, seguestrator or similar official for any
such Person or for any substantial part of irs preperty or (C) the winding-up or
ligunidation of any such Person, and such proceeding, petition or order shall continue
unstayed and in effect for a periocd of %0 consecutive days:

(c) a final judgment for the payment of money in an amount in
axcess of 5100,000 shall he rendered by & court or octher tribunal against the Corporation
or any of its Subsidlaries and shall remain undischarged for a period of 60 consecutive
days during which such judgment and any levy or execwtion theredsf shall not have been
effectively stayed or vacated; or

(d) any event shall poour or condlition shall exist or fail to
geour ox exist if the effect of such occurrence or failure is to cause the holders of any
Indebtedness of the Corpaoration or any of its Subsidiaries in & principal amount in
excess of $100,000 to declare an event of default with respect to such Indebtedness and
such ogcurrence oxr failure shall not have been remedied within the greater of (&) any
applicable period of grace or (B} 30 days after such occurrence, or any such Indebtedness
shall not be paid aftexr 30 davs following its due date and demand for payment therefor,
whether hy acceleration or otherwise, or the holder of any Lien upon property of the
Corporation or any of its Subsidiaries securing any such Indebtedness shall commence
foreclosure of such Lien.

(e) In the event that the Corporation shall, without the priox
written consent ¢f the Reguisite Preferred Holders, {a} sell, coifdvey or otherwise dispose
of or encumber all or substantially all of its property or business or merge into or



conscolidate with any other corporation {other than a wholly-owned subsidiary corporation
} or etfect any tramsaction or series of related transactions in which more than fifty
percent (50%) of the voting power of the Ceorporation is disposed of, (bl alter or change
the rights, preferences or privileges oI the Preferred Stock so as to affect adversely
the holders of such Preferred Stock, (£} increase or decrease {other than by redemption
or conversion) the total number of authorized or l1ssued shares of Preferred Stock, (d)
authorize or issue, or cbligate itself to issve, any other Security, including any Common
Stock Equivalent, (1) having a2 preference owver, or being on a parity with, the Preferred
Stock upen liguidation, or {2) having rights similar to any of the =rights of the
Preferred Stock under this secticn, (e} redeem, purchase or otherwise acquire {or pay
intc or set aside for .a sinking fund for such purpose)] any Common Steck or Common Stock
Egquivalents, prowided, however, that this restriction shall not apply to the repurchase
of Commen S5Stock or Common Stock Equivalents from either (1) the sellers of any business,
material assets or a corporation or other business entity where, in connection with such
acquisitieon, the Corporation agreed te repurchase such Common Stock Equivalents upon the
occurrence ©of agreed upon events {inclnding the passage of time, performance targets or
other events), or (2) employees, officers, directors, consultants or other persons
performing services for the Company or Any subsidiary pursuant to agreements under which
the Corporation has the option to repurchase such Common Stock or Common Stock
Equivalents at “cost” (as defined in any such agreements) upon the occurrence of certain
events, such as the terminaticon of empleyment, (f} amend the Corporation's Certificate of
Inceorporation ox Bylaws, or (g} change the authorized number of directers of the
Corporation.

(£} In the event the Company shall breach or wiolate any of the
terms and conditions contained in this Certificate of Designations including without
limitaticn this Sectisn 11.8, then the holders of the Series C Preferred Stock shall have
the right to take any or all acticens set forth in thar certain Pledge Agreement, dated as
of the date hersof, all of the terms and conditions of which are incorporated herein by
this reference T N

“GAAP” shall mean generally accepted accocunting principles set
forth in the opinions and pronouncements of the Accounting Prineiples Board of the
American Institute of Cerxtified Public Accountants and statements and pronouncements of
the Financial Accounting Standards Board or in such other statements by such other entity
as have been approved by a significant segment of the accounting profession.

“Indebtedness” shall mean, any indebtedness of the Company {or
Del Sol, if applicable) whether or not contingent, in respect of borrowed money oOr
evidenced by bonds, notes, debentures or similar instruments or letters of credit {or
reimbursement agreements in respect thereof) oxr represegnting Capital Lease Obligations or
the balance deferred and unpald of the purchase price of any property, except any such
balance that constitutes an accrued expense or trade payable, if and to the extent any of
the foregoing indebtedness would appear as a liability upon a balance sheet of such
Person prepared in accordance with GAAP.

“rntellectual Property” shall mean all worldwide trademarks,
trademark applications, trade names, service marks, service mark applications, copyright,
copyright applications, and all documentation and media constituting, describing or
relating to the abowve, including, wiihout limitation, manuals, memoranda and records.

“Permitted Repurchase” shall mean any repurchase of Common Stock
by the Company from emplayees, officers, directors, consultants, independent contractors,
advisors, other persons performing services for the Company in accordance with any stock
purchase plan, agréement or other arrangement pursuant te which the Company is entitled
to an option or other right t¢ repurchase such stock.

“Person” shall mean any individual, Company, Ilimited liability
company, partnership, association, trust or other entity or organization.

“Subsidiary” of a Person shall mean any entity of which securities or other
ownership interests having ordinary voting power to elect a majority of the board of
directors ox other persons performing similar functions are owned directly or indirectly
by the Person. RN T T

ARTICLE VII



BOARD OF DIRECTORS

T.1 Election. The Board of Directors shall consist of not less than one
director with the exact number to be fixed from time to time by the affirmative
vote of a majority of directors then in office or the affirmative voite of the
holders of a majority of the shares entitled to vote on the matter. Whenever any
vacancy on the Board of Directors shall occur for any reasen, a majority of
directors then in office, although less than a guorum of the entire Board of
Directors, or the holders of a majority of the shares entitled to vote on the
matter, may fill the vdcancy or vacancies for the balance ¢f the unexpired term
or terms, at which time a successor or successcrs shall be duly elected by the
shareholders and qualified.

7.2 Repeal or Amendment of Article VII. This aArticle VII may not be
repealed or amended in any respect, and no provision inconsistent with this
Article VII may be adopted, unless such action is approved by the affirmative
vote of the holders of not less than sixcy-five percent {65%) of the combined
voting power of the then outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of directors.

ARTICLE VIII -
MEETINGS OF SHAREHOLDERS

Except as otherwise required by law, the Corporation shall not be required
to hold a special meeting of shareholders of the Corperation unless, in addition
to any other reguirements of law, (i) the holders of not less than thirty percent (30%)
of all the votes entitled to be cast on any issue proposed to be considered at the
proposed special meeting sign, date and deliver to the Corporaticn's secretaxy one or
more written demands for the meeting describing the purpose or purposes for
whieh it is to be held or (ii) the meeting is ealled by the Board of Directors
pursuant to a resolution approved by a majority oI the entire Boaxd of Dirsctors
or by the Corporaticn's Chairman. Only business within the purpose or purposes
described in the special meeting notice required by the FBCA may be conducted at
a special shareholders' meeting.

RRTICLE IX
BUSINESS COMBIMATIONS - -

3.1 Bhareholder Approval. In addition te any affirmative vote regulred
by law or the Restated Articles, the affirmative vote of the holders of not less
than sixty-five percent (85%) of the outstanding shares of "VOTING STOCE" (as
hereinafter defined! of the corporation shall be reguired for the approval or
authorization of any TBUSINESS COMBINARTION" (as hereinafter defined) or of any
series of transactions which, if taken togethex, would constitute a Business
Combination of the Corporation or any Subsidiary {as defined in Section 6.1.10
above} with any "RELATED PERSCN" {as hereinafter defined)}; provided, however,
that the sixty-five percent (65%) voting requirement shall not ke applicable if:

9.1.1 The "CONTINUING DIRECTORS™ of the Corporation (as hereinafter
defined) by a majority vote (i) have expressly approved in advance the
acquisition of Voting Stock of the Corporation that caused the Related Person to
become a Related Person, or [ii) have approved the Business Combination; or

9.1.2 The Business Combination is a merger or consolidation and the
cash or fair market valve of the property, securities or other consideration to
be received per share by holders of Common Stock of the Corporation in the
Business Combination is net less than the highest per share price. (with
appropriate adjustments for recapitalizations and for stock splits, stock
dividends and like distributions) paid by the Related Person in acguiring any of
its holdings of the Corporatioen’s Common Stock either in or subsequent to the
transaction or series of transactions in which the Related Person became a
Related Person.

Such affirmative vote shall be required notwithstanding the fact that no
vote may be required, or that a lesser percentage may be specified, by law or in
any agreement with 2ny national securities exchange or otherwise.

2.2 Pefinitions. For the purposes of this Article IX:



9.2.1 The term "BUSINESS COMBINATICN™ shall mean (i) any merger or
consolidation of the Corporation or a Subsidiary with or into a Related Person,
{ii} any sale, lease, exchange, transfer or other dispeosition, including without
limitation a mortgage or any cokbher security device, of all or any “SUBSTANITIAL
PART" (as hereinafter defined} of the assets either of the Corporation
{including without limitation any voting securities df a subsidiary) or of a
Subsidiary, to a Related Person, (iii) any merger or consolidation of a Related
Person with or imto the Corpeoration or a2 Subsidiary of the Corpoxation, (iv) any
sale, lease, exchange, transfer or other disposition of all or any Substantial
Part of the assets of & Related Perscn to the Corporation or a 3Subsidiary of the
Corporation, (v} the issuvance or transfer of any securities of the Corporxation
or 2 Subsidiary of the Corporation to a Related Perscn, (vi) any
reclassification of securities (including a rewverse stock split) or
recapitalization that would have the effect of Increasing the voting power of a
Related Person, and (vii) the adoption of any plan or proposal for the
liguidation or dissolution of the Corpcration proposed by or on behalf of any
Related Person.

5.2.2 The term "RELATED PERSON" shall mean and include any
individual, corporation, partnership or cother person or entity which, together
with its "AFFILIATES" and "ASSOCIATES" {as defined in Rule 12b-2 under the
Securities Exchange Act of 1534, as amended), "BENEFICIALLY COWNS™ (as defined in
Rules 13d-3 and 13d-5 under the Securities Exchange Rct of 1834, as amended} in
the aggregate Iifteen percent (15%) or more of the cutstanding Voting Stock of
the Corporation, any Affiliate or Associate of any such individual, corporation,
partnership or other person or entity, and any assignee of any of the foregoing.
The term "RELATED PERSON" shall not include Robert C. Gueclone, the Robert C.
Guccione ¥Family Trust No. 1, GMI or GM.

%.2.3 The term "SUBSTANTIAL PART"™ shall mean mere than thirxty
percent {30%) of the fair market wvalue of the total assets of the Corporaticn in
guestion, as of the end of its most recent fiscal yesar ending prior to the time
the determinaticn is being made.

9.2.4 Without limitation, any shares of Voting Stock of the
corporation that any Related Person has the right to acquire pursuant to any
agreement, or upon exercise of conversicn rights, warrants or cptions, or
ctherwise, shall be deemed beneficially owned by the Related Person.

9.2.5 For the purposes of Section 9.1.2 of this Article IX, the term
"OTHER CONSIDERATION TO BE RECEIVED" shall include, without limitation, Common
stock of the Corporaticn retalned by its existing stockheolders in the event of a
Business Combination in which the Corporation is the surviving corporation.

9.2.6 The term "VOTING STLCK™ shall mean all outstanding shares of
capital stock of the corporation or another corporation entitlied te vote
generally in the election of directors and each reference tc a preportion of
shares of Voting Stock shall refer to such proportion of the wotes entitled £o
be cast by such shares.

9.2.7 The term "CONTINUING DIRECTOR” shall mean a director whe
either (i) was a member of the Board of Directors of the corperation immediately
prior to the time that the Related Pexson inwvolved in a Business Combinatien
becams a Related Person or {ii) was designated {(before his or her initial
election as director) as a Continuing Director by a majority of the then
Continuing Directors. -

9.2.9% This Article IYX may not be repezled or amended in any respect,
and no provision inconsistent with this Article IX may be adopted, unless such
action is approved by the affirmative wote of the holders ©f not less than
sixty-five percent (65%) of the cutstanding shares of Voting Stock of the
coxporation. '

ARTICLE X
BYLAWS

Unless otherwise provided by law, the Bylaws of the Corporation may be
altered, amended or rep#&aled, in whole or in part, or new Bylaws may be adopted,
by the affirmative vote of a majority of the directors in clfice or the
affirmative vote of holders of a majcrity of the shares entitled to .vote on the



matter. - : -
ARTICLE XI
INDEMRITY
The Corporation shall indemnify, and shall advance expenses on behalf of,
its officers and directeors te the fullest extent not prohibited by any law in
existence either now or hereafter.
ARTICLE XII
REGISTERED OFFICE AND AGENT
The street address of the Corporation's registered office shall be 1200
South Pine Island Road, Plantation, Florida 33324, and the registered agent for
the Corporaticn at such address shall be CT Corporation System.
ARTICLE HIII
AMENDMENT
Except as provided hereinm, the Restated Articles may be altered, amended
or repealed by the shareholders of the Corporation in accordance with the

applicable laws of the State of Florida.

I¥ WITHNESS WHEREOF, the Corporation has caused the Restated Articles to be
executed this 31* day of December, 2003. : o ’

PENTHOU ATICNAL,

Name: Milton Pelland

Title: Chairman and CEC
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