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CERTIFICATE REGARDING
FOURTH AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

PENTHOUSE INTERNATIONAL, INC,

Clande Bertin, the Executive Vice-President of PENTHOUSE INTERNATIONAL, INC.. a
Florlda corporation (the “Corparation’™), does herehy certify as follows:

1. The Corporation’s Fourth Amended and Restated Articles of Incorporation are
attached hereto as Eighibit A and made 8 pasthereof (the *Restated Articles™.

The Restated Asticles do not coptain any amendments that required the approval of
the holders of the owstanding common stock of the Corporation.

The divectors of the Carporation and the holders of the ouistanding shares of the
Corporation™s Series A Preferved Stock and Series € Preferred Stock have

unanimously voted to adopt the Reatated Articles through a Written Consent end
Action of the Board of Directors and Preferred Srockholders Without a Meeting
dated April 23, 2004.

There are no shates of the Corperation’s Series B Preferred Stock outstanding at the
- present thme.

The number of vates cast by the Corporation’s directors and Preferred Shareholders
far the edaption of fhe Restated Articles was sufficient for such adoption.

IN WITNESS WHEREOF, Claude Bertin has executed this Centificate Regarding Amended
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Claude Bertin, 2R 33
Executive Vice-President e o
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EXHIBIT A
FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION

oF
B OUSE INTERNATIONAL, INC!
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FOURTH AMENDED AND RESTATED ARTICLES OF INCORPORATION
or
PENTHOUSE INTERNATIONAL, INC,

The orfginal Asticles of Incarporation wers filed with the Secretary of State on
December 11, 2001, The Third Amended and Restated Articles of Incorporation were
filed with the Secratary of State on December 31, 2003, These Fourth Amended and
Restated Articles of Incorporation are being filed with the Secrgtary of State in order to
() correct certain manifest srvors contained in the Third Amended and Restated Articles
of Incorporation in respect of the Series C Proferred Stock deseribed hersin and (i)
incorporate the designation, rights and privileges with respect (o the Series D Preferred
Stock approved for issnance by the Board of Directors on March 18, 2004.

ARTICLE I
NAME

The name of fhe corporstion is PENTHOUSE INTERNATIONAL, INC.
(hercinafier called the "Corporation”).

ARTICLE ¥
PURPOSES

The putposes of the Corporation shall bo to engage in any activides or buginesses
peciitied under the laws of the United States of America and the State of Florida.

~/ ARTICLE IT¥
PRINCIPAL OFFICE

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

ARTICLE IV
AUTHRORIZED CAPITAL STOCK

The maximum number of shares of all ciasses of capilal stock which the
Corporation is awthorized to issue is Seven Hundred Seventy Million (770,000,000)

HO4000085318
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shares, consisting of (i) Seven Hundred and Fifty Millien (750,000,000} chares of
common stock, par value $0.0025 per share (the “Common Stock™). and (i) Twenty
Million (20,000,000) sharas of preferred stack, per value $0.0025 pet share (the

“Prefomad] Stock™.

ARTICLE V
PREFERRED STOCK

5.1 Terms gs Determined by Board of Dircctors. The Preforred Stock may be

issued from time to time in one or more classes or series, the shares of each elass or stries
to have such designations, powers, preferences, rights, qualifications, limitations and
vestrictions as are stated end expressed herein and in the resolufion or resalutions
providing for the issue of such class or serics adopted by the Corporation's Beard of

Directors (the "Board of Directors™).

5.2 Authority of Bosrd of Directors, Authority is herehy expressly granted to
and vesied in the Board of Directors to agtharize the issuance of the Preferred Stock from
time to time in one ar more classas or seties, to determing and take necessary proceedings
fully to effect the issuance and redemption af any such Preferved Stock and with respect
to each class or eeries of the Preforred Stock, to fix and state by the resalution or
resolutiens providing for the issuance theroof the following:

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

(&) the number of shares t constitute the class or series and the
designations thegeaf)

{c) the preferences and relative, participsting, optional or other special
rights, if any, and the qualifications, limitations of restrictions thereaf, if any, with respect
10 any class or series;

{d) whether or not the shares of any class or series shall be redeemable
and, if rsdeemable, the rademption price or pricss and the time or fimes at which, and the
tarms and conditions upen which, such shares shal] be redeemehie and the mamer of
redemption;

{¢) whether or not the shares of & class or series shall be subject to the
operation of retirement or sinking finds to be applied to the purchase or redempiion of
such shaves for retirement and, if such vetirement or sinking fund or funds are established,
the annual amoun theteof and the term and provisions relative to the oparation thereaf;

(D) the dividend rate, if any, whesher dividends are payshle in cash, stock
of the Corporation or other property, the conditions upen which and the times when such

2

HD4000085318

Hes



P4./21./2004

16:28 CORS + 2858382 o NDO.657 O3

H04000085318

dividends are pavable, the preference 1o or the rlation to the payment of dividends
payable en any other class or classes ar series of stock, whether or not such dividend
ghall be cumulative ot nan-cumulative and, if cumulative, the date or dates from which
such dividends shall accumulate;

{g) the prefevences, if any, and the amounts thereof which the holders of
any class or series thereof shafl be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Corpoyation;

()} 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 or of any other series of
the same or any ofher class or ¢lasses of stack of the Corporation and the conversion
prics or prices, the ratio or ratios or the rate or rates at which suwch conversion or
exchange may be made, with such adjustments, if any, as shall be stated, expressed or
provided for in such reselution or resolutions; and

(i) such other apecial rights and protective provisians with respect o any
class or series ag the Board of Directors may dsem advisable.

5.3 Increage or Decyease of Prefsrred Stock., The shayea of each elsss or series
of the Preferred Stock may vary from the shares of any other class or series thereof in any

or &} of the foreqoing respects. The Board of Directors may increase the number of
shares of the Preforred Stock designated for any existing class or series by a resolution
adding to such class or saries authorized and unissusd shares of the Preferred Stock not
designaied for any other class or series. Except as otherwise expressly provided in these
Restated Articles, the Board of Directors may decrease the number of shares of the
Preferred Stock designated for eny existing class or series by a resolution, subtracting
from auch series unissued shares of the Preferred Stack designated for such clags or
stries, and the shares so subiracted shall become authorized, unissued and undesignated
ghares ol the Preferred Stack.

ARTICLE ¥1
TERMS OF PREFERRED STOCK AND COMMON §TGCK

61 Definitions. For the purposes of this Article VI and in addition o other
terms defined hercin, the following definitions shall apply:

6.1.1 “Affiliate” shall have ths same meaning as is sct forth in Rule
12b-2 of the regulations promuigated under the Securities Exchange Act.

£.3.2 “Capiml Lease Obligation” shall mean, at ths time any
determination thereof is 1o be made, the amount of the lability in respect of a capital

3
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lease that would ar such time be so required to be capitalized on the balance sheet in
gecordance with GAAP.

4.1.3 “Comrol” (including the terms “Controlling,” *Caontrolled By,”
and “Under Comman Cantral With" shall mean the possession, direet or indirect, of the
power to direct or cawse the direction of ths managemant and policies of & Person
whether through ownership of voting securities, by contract or otherwiss.

6.1.4 “Expense Alpcplion Agreement” shall mean the expense
Alfocation Agreement dated as of November 26, 1993, by snd among GM, certain
Subsidiaries of G0, GM], and certein Subsidiaries of GMJ, as may be amended from
tme 1 time,

815 “Faix Market Valoe™ shall iean, as it relates 10 Commen Stock of
the Corporation, oh the date of determination of such Fair Matket Value, the average of
the three Jowest closing per share bid prices of the Conumon Stock of the Corporation, as
then traded on the OTC-Bulletin Board®, the Nasdaq Naiional Market®, the Nasdag
Small Cap Market@, the New Yuzk Stnck Exchange or the American Stock Exchange
{collectively, o ; ange™), over the ten (10) trading days
immedisately prior io sueh data of detenmnaﬁnn

6.1.6 “GAAP shall mean generally accepted accounting principles set
forth in ths opinions and pronouncements of the Accounting Principles Board of the
American Instinte of Certified Public Accountants and statements and pronouncernents
of the Financial Accounting Standards Board or in such other statemenis by such other
entity as have been approved by 4 significant segment of the eccounting profassion,

6.1.7 “GM” shall mean Genersl Media, Inc., a Delaware corporation,

6.1.8 “GMY” shall mean General Media International, Inc., & New York
corporation.

619 “[ndsbiedness” shall mean, any indebtedness or purchase money
obligations of the Corporation or agy Subsidiary whether or not contingent, in yespect of
bormawed money ar evidenced by bonds, neles, debentures or similar insfruments oy
lenters af eredit for reimbursement agreements in respect thereof) or representing Capital
Lease Obligations or the balance deferred and unpaid of the purchase prics of any
property, except any such balante that constitutes an accrusd expense or trade paysble, if
and to the extent any of the foregoing indebtedness would appear as a lisbility upon a
balance sheet of such Person prepared i accordance with GAAP.

6.1.10 “Injellectunl Propery™ shall mean all worldwide wademnrks,
trademark applications, trade names, service marks, service mark applications, copyright,
copyright applications, and all docomentaiion and media constituting, describing or
velating o the above, including, without limitation, manuals, memoranda and recards,
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6.1.11 “Pormitted Repurchasg” shall mean any repurchase of Common
Stack by the Corparation from emplayees, afficers, divectors, consultants, independent
canfractors, advisors, other persons performing servicea for the Corporation in
accordance with any stock purchase plan, agreement or other arrangement pursuant to
which the Corporation is eniitled to an option or other ripht to repurchass such stock.

6.1.12 “Person” shall mean any individual, corporation, limited liskility
company, parmership, association, trust or other cnlity or organization.

6113 “Restaled Agicles” shall memn theso Fourth Amended md
Restated Asticies of Incorporation of the Corporation,

6.1.14 “Snhsidiary” of 4 Person shail mean any entity of which securities
or other ownership injerzsts having ordinary voting power fo elect a majerity of the board
of directors or other persons performing similar funetions ers owned directly or indirectly
by the Person.

6.1.15 “Sipted Yalue” shall mean the stated dollar value per share payable
in respect of each of the authorized and fssued serles of Preferred Siock of the
Corporation, as applicable, in conneetion with any Liquidation Event (as hereinafter
defined in Section 6.24), redemption or ather sala or disposition of such series of
Preferred Stock.

Sharing and Indcmﬁcatmn Agmamem dated as nf Decembcr 20, 1993, by and amang
GM, certain Subsidiaties of GM, GM! snd certain Subsidiavies of GMI, 88 may be
amended from time to time.

6.1.17 “Irausfer of Coutyol” shall mean the occumence of any one of the
following events: (a) the sale, conveyance, sxchange of disposition {collectvely,
“Transfer™ of all or substentially alf of the assets of the Corporation, (b) the Transfer of
all or subatantally all of the assets of all or snbstantially &l of the Subsidiaries of the
Corporation, {¢) the conswrmation of a transaction or series of related transactions
{whether by tender offer, merger, consolidation ot ke combination) in which more than
fifty percemt (50%) of the voting power of the Corparation is disposed of, or (d) the
conselidation or merger of the Corporation with or into any other Person or Persona that
is not under the Control of or an Affiate of The Molina-Vectar Investment Trast or
another Affilist2 of Dr. Luis Barique Fernandn Molina Galeana.

62 Series A Preforved Stack end Series B Prefosred Stock

6.2.1 ggﬁgmmd_ﬂmﬂ_\@gg. The Beard of Directors of the
Corporation, pursuant to the authority granted in Section 5.2 of Anticle V hereof, ereated
two series of Preferred Stock designated as “Seriea A Preferred Stock™ and “Series B
Preferred Stock,” respcctivsly The Series A Preferred Stock shall have a Stated Value of

5
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one thousand dollars (31,000) per share (the “Serieg A Stated Valne") and the Series B
Preferred Stock shall have a Stated Value of ona thousand dollars ($1,000) per share (the

"Egn‘cs E SHIM! vgh !B”},

63.2 Number. The number of shares of Seriga A Preferred Stock the
Corporation {s authorized to issue is 5,000 shares of Series A Preforred Stock. The
mumber of shares of Series B Preferred Stock the Corporation is authorized to issue is
5,000 shares of Series B Proferred Stock. Such numbers may he increased or decreased
by resolution of the Board of Directors; provided, however, that no decrease shall reduce
the mumber of shares of Series A Freferred Stack ar Seriea B Preferved Stock to e number
1ess than that of the raapective numbey of sheres then oulstanding.

623 Dividend Rights.
£.2.3.1 Divigend Proference. Except with respect to Permitted

Repurchases, the holdees of the then outstanding Series A Preferred Sfock shall be
entitled so receive, when, 8y and I dividends shall be deciared by the Board of Direciors,
out of any funds and sssets of the Corporation legally available to be distributed to the
Corporation's shareholders (the “Aval an ™Y hon-cumulstive
dividends in an aggregate amount equal 1o five percent (5%} of the totel amount of
dividends that is declared by the Board of Direstors (the “Togl Peclarsd Dividends™).
The holders of the then oustanding Series B Preferred Stock shiad] be entitled to receive,
when, a1 and if declared by ihe Board of Directors, ot of the Available Funds and
Assets, non-cumulative dividends in an sggregare amount equal to five percamt (5%) of
the Total Declared Dividends. Payments of any dividends to the holdets of Series A
Preferred Stock, Serfes B Prefarred Stock and Series D Preferved Stock shall be paid pro
yata, on ss egual tpu’arity. pari passu basis sccording to their respective dividend
preferences as set forth herein, Dividends on Seties A Preferred Stock and Series B
Preferred Stock shall not be mandstory, snd no rights or interest shall accrue to the
holders of Series A Preferred Stock or Serfes B Preferred Stock by reason of the fact that
the Carporation shall fail to declare or pay dividends on efther such series of Preferred
Stock in the amount of the yespective annual dividend mtes for each such series ot in any
other amount in any fiscal year of the Corporation, whether or not the carnings of the
Corporation in any fiscal year were sufficient to pay such dividends in whole ar in part.

6232 No Participation Rights. Other than pursuant to Section
#.2.3.1 above, the Series A Preferred Stock and the Serdes B Preferred Stock shall not be
entitled to participate in any dividends declaved by the Board of Directors. The holders
of Series C Preferred Stock and Series I Preferred Stock shall be entitled fo participate in
dividends deciared by the Board of Directors, 10 the extant harainafier provided in these
Restated Articles.

6.2.33 Non-Cash, Non-Common Steck Dividends. Whenever a
dividend provided for in this Section 6.2,3.3 shall be payable in property other than cash
or Common Stock, the value of such dividend shail be deemed to be the fair market value
of such praperty a8 determined in good faith by the Board of Directors. Whenever &

6
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dividend shall be payable in Common Stack, the value of such dividend shall be
determined based an its Falr Market Value.

624 Liguidation Righta. If the Carparation shall commense & voluntary
case under the federal bankrupicy laws or any, other appliceble federaf or stae
banksuptcy, insolvency or similar law, or consent to the entry of an order for relief in an
involumtary case under ehy law o to the appointment of a teceiver, liquidator, assignes,
custodian, trustee, sequesirator {or other similar official) of the Corparation or of any
substantial part of its praperty, or make an assignment for the benoefit of its creditars, or
admi} in writing its inability to pay its debts generally as they becdine due, or if & decres
or order for velief in respect of the Corporadon shall be eniered by & court having
jutiadiction in the premises In an involuntary caze under the fadaral bankruptey laws or
any other applicable federal or state bankruptey, insolvency or similar law resulting in the
appoiniment of 8 recejves, liquidator, assignee, custodian, trustee, sequestrator {or other
similar official) of the Corporation or of any substantial part of its property, or ordering
ths winding up or liquidation of itz affairs, and any such decree or arder shall be unstayed
and in effect for a period of thirty (30) consecutive days and, on soecount of mmy such
event, the Corporation shall liquidate, dissolve or wind up, ar if the Corporation shall
otherwise liguidale, dissolve or wind up (each such ovenl being considered a
“Liguidation_Bvent™), the Avamilable Funds and Assets shall be distribmed in the
following manper:

6.24.1 Serleg A Preferred Stack. Suhject to () the price payment
in full of the liquidetion prefarence of the Sevies C Preferred Stock, as provided below,
and (b} pro-rata payrnents on a peri passu basis with the holder(s} of Series B Preferred
Stock mod Series D Preferred Stock, ss provided below, the holders of the Series A
Profetred Stock then outstending shall be entifled to ba paid, out of the remaining

- Aveilable Funds and Assets, if any, end prior end in preference to any payment o

distribution (or any seiting apart of any payment or distribution} of any Available Funds
and Assets on any sheres of Common Stock, an aggregete amount equal to the Ssries A
Stated Value for cach outstanding share of Series A Preferred Stock. If upon a
Liguidation Bvent, and after payment in fall of the preferential amount specified for the
Serles C Preferred Stock, the Avellable Funds and Assets shall be insufficient to permit
the payment to holders of the Series A Preferred Stock of their full preferential amoung
described in this subsection, then all of the remaining Available Funds and Assets shal}
be diaributed among the holders of the then owstanding Series A Preferved Stock, Series
B Preferred Stock and Series D Preferred Siock on a pro rata pari pasan basis, according
to the number of puistanding shares of Series A Preforred Stock, Series B Preferred Stock
and Series D Preferred Stock held by each holder thereof.

6.2.4.2 Spries B Preferred Stock, Subject to () the prior payment
in ful} of the lignidation preference of the Seres C Preferred Stock, as provided below,
and (b) pro-rata payments on a peri passu basis with the bolder(s) of Series B Preferved
Btock and Series D Preferred Stock, as provided below, the holder(s) of Series B
Preferred Stock then ontstanding shall be entitled to be paid, out of the Avnilable Funds
and Assets, and prior and in preference 10 any payment or distribution (or any seiting

7
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epant of any payment or disiriadtion) of any Available Funds and Assets on any shares of
Common Stock, an aggregnte amount equal 1o the Series B Steled Value for cach
oulstanding share of Seried B Proferred Stock. If upon s Lignidation Event, the Availsble
Funds and Assets to bs disiributed fo the holders of the Series B Preferred Stock shall be
msufficient to permit the payment to auch shereholders of their full preferentisl amount
described in this subsection, then 2l of the remaining Available Funds and Assets shall
be distributed among the holders of the then outstanding Series A Preferred Stock, Series
B Preferred Stock and Series D Preferred Stock on a pro rata pari passu basis, secording
to the number of oytstanding shares of Series A Preferred Stock, Series B Prefarred Stock
and Series D Preferred Stock held by each holder thereof,

6.2.4.3 Remgining Assets. If there are any Available Funds and
Asgets remaining afier the paymeni ar distribution (or the seiting aside for payment or
distribution) fo the holders of the Prefarred Stock of their full preferential amounts
described in Sections 6.5.1 and 6.5.2 above, then all such remaining Available Funds and
Assets shall be distributed smong the holders of the then outstanding Comunon Stock pro
rata accarding to the number of shaves of Common Stock held by each holder thereof.

- 6.2.44 Merper or 8ale of Assets. Ad the option of the holders of
the Serjes A Preferred Stock and the holders of Series B Preferred Stock, respertively,
with each such series voling as a separate series, upon the ocenrrence of a Transfer of
Control, a “Liguidation Event™ under thess Restated Articles shall be deemed to have
accurred, in which event the Corporation shall be required ta distribute, upon
consummation of and as a condition to such Transfer of Control, an amount equel to the
Stated Vajue liquidation preference with respect 1o each outstanding share of Series A
Preferred Stock and Seties B Preforred Stock in accordance with and subject to the
priarities in respect of the Seriss C Preferred Stock, pari passy rights In respect of the
Beries D Preferred Sinck and other terms of this Section 6.2.4; provided, however, that all
helders of Series A Preferred Stock and all holders of Series H Preferred Stock,
respectively, shall bo deemted, to elect the option set forth above if at least a8 majority in
imerest of the holders of shares of their respective series, with each auch series voting as
& separate series, elect such option.

6.24.5 Nop-Cash Copgideration. If any assets of the Corporstion
disiributed 10 shareholders in connection with any Liquidatian Event are other than cash,
then the value of such asseis ghall be their fair warket value as dstermined by the Board
of Directors in good faith, except that any securiiies to be diskibuted to sharcholders in
connection with a Liquidetion Event shall be valued as follows:

(a) The method of vatuation of securities not subject to
investiment representation lotter ar other similar restrictions on free marketability shall be
es follows:

() unless otherwiss specified in » definitive
agreement for the scquisition of the Corporation, if the securities to be distributed are
shares of Comuman Stock of the Corporation or other securities that are traded on a

8
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National Securities Exchange, the same shal) be determined based on its then Fafr Market
Valus; end

(iiy if there js no public market as described in
clause () abovs, then the velue shall be ihe fair market value thereof, es determined in
good feith by the Board of Directors.

(b) The method of valuaion of securities subjeet 1o
investryent letter or other restrictions on free marketability shall be to make a thirty
percent (30%) discount from the Fair Market Valus 1o reflect the approximate fuir moarket
vajue thereof, as determined in good faith by the Board of Diractors,

6.2.3 Voting Rights.
6.2.5.1 Prefe Seriey 2

Each holder of shares of Series A Preferred Stock or Se:rles B Preferred Stock shall havc
ro vating rights except a8 otherwisa provided by the Florida Business Corporation Act
(the “FRCA™) and in thess Restated Articles.

62352 erg of Seris erred Sto Series

Peefarred Stock. Nnmmstandmg the above, the Corporation shall provide each holder of
Serles A Preferred Stock or Series B Preferred Stock with prior notification of any
megting of the stockholdera (and copiss of proxy materials and other information sent to
stockholders). Tn the svent of any iaking by the Corpomtion of a record of its
stockholders for the purpose of determining stockholders who are entitled 1o receive
peyment of any dividend or other diswibution, any right to subscribe for, purchase or
otherwise acquire {including by way of merger, consolidation or recapitalization) any
share of any class or any other securities or property, or to receive any other right, or for
the purpose of determining stockholders who are entitled to vore in connection with any
proposed Liguidation Event, the Corporation shall mail a notice to each kolder of Series
A Preferred Stock or Series B Preferred Stock, et Jeast thirty (30) days prior 1o (or such
shorter period that the Corparstion first becomes awars of) the consummation of ike
transaction or event, whichever ia sarlier), of the daie on which any such acfion is ip be
teken for the purpose of such dividend, distribution, right or other event, end 4 brief
statement regarding the amount and character of such dividend, distmhution, right or
other event to the extent known at such time.

Serjes B Preferned §t0c “To the cxtent that u.uder the FBCA the appmvai ofthe holders
of Series A Preferred Stock or Series B Preferred Stock, voting separately as a class or
sevies a8 applicable, is required to authorize a given action of the Carporetion, the
afflrmative approval of the halders of af least @ majority of the shares of Serisa A
Preferred Stock or Saries B Preforrod Stock, respectively, represented by written consent
of the halders of & majatity of the sheves of Series A Pretorred Stock or Series B
Preferred Stock (except as otherwise may be required under the FBCA) shall constitnte

9
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the approval of such action by the class or series as appliceble. Holders of Serles A
Preferred Stock and holders of Series B Preferred Siock shall be entitled 1o notice of all
stockholder meetings or written consenis (and copies of proxy meterials and other
information sent to stockholders) with respect to which they would be entitled to consent,
which notice would be provided pursuant to the Corporation's Bylaws and the FBCA.

626 Conversion Rights.

6.2.6.1 Series A Proferred Stock. The shaves of Series A Proferred
Stock ghall not be convertible into shares of Common Stock.

6.2.6.2 Series B Preferted Stock, The shavas of Series B Freferred
Srock shall not be eonvertible into sharas of Commeon Stock,

6.2.7 Redemption. The Comporation shall not have the vight 1o reieem
the Series A Preferred Stogk or Serles B Prefarred Stock.

628 Restrictions,
6.2.8.1 DMrotective Provigions Regerding Series A Preferred Stock.

For so long as shares of Series A Prefarred Stock remaim outstanding, the Corporstion
shall not, without the approval of the holders of a1 Jeast sixty percent (60%) of Seriss A
Preforred Siock then outstanding:

(8) in any manner alter or change the terms,
designations, powers, preferences or relative, participafing, optional or other special
rights, or the qualifications, limitations or restrictions, or, except as provided in Section
g.Z.S,ICb) below, increase the authorized number of shares of the Series A Preferred

tock;

(b} ia any manner suthorizs, create, designste, issue or
sell any class or series of capital stock (including any weesury shares) or rights, optons,
warrants or ether securities convertible into or exsrcisable or exchangeable for capital
stock, other than (i) shares of Series B Preferred Stock, Series C Preferred Stock and
Series D Preferred Stock, av (i) securitiss granted or issued to emplayees, officers,
directors, consultants or advisors to the Corporatien pursuant ic incentive sgreements,
stock purchase or stock option plans, stock bowuses ar awards, or other arrangerments that
are approved by the Boand of Directors) or any debt security which by its terms is
convertible into or exchangeable for any equity security or has any other equity feature or
any security that is a combinatfon of debt and equity, which, in each casa, as to the
payment of dividends, distribution of assets or redemptions, including, without limitation,
distributions to be made upon 2 lguidation, is senior to or perl passn with the Serles &
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Preferred Stock, or which in eny manner adversely affacts the holders of chares of the
Sericz A Preferzed Stock in their capacity as such;

(¢} except for the Series B Preferred Stock, Sevies C
Preferred Stock and Series D Preferred Stock, crenie or reclessify the shares of any cless
or series of capital stock of the Corporation inte shares of any clase or series of capiial
stack () renking, either 8% 1o payment of dividends, distiluriops of assets or
redemytions, including, without limitation, distributiotis to be mede upon 2 liquidation,
peri passy or senfor to the Series A Preferred Stack, or (if) which in any manner
adversely affects the rights of the holders of shares of the Series A Preferred Stock in
their capacity as such;

{dy repurchase capital stock of the Corporation, other
than as required hereunder or pursuani to any agreements in offect as of the date hereofy

{e) permit Indebtedness of the Corporation (excluding
eny Indebrednsss of any Subsidiaries) to exceed, ar any given time, tha aggregete
principal amount of Five Million Dollars ($5,000,000),

(D declare and pay dividends or make any distribution of
cash or property or both with respect to any class of capial stock of the Corporation;

(8) amend, restate or piherwise modify the Restated
Articles ar the Corporstion's Bylaws in any manner adversely affecting the holders of
shares of Series A Preferred Stock;

() do any act or thing not euthorized or contemplated by
the Restated Articles which would resuli in taxation of the helders of shares of the Series
A Preferred Stock under Section 3038 of the Intermal Revenue Code of [986, as amended
(or any comparable provigion of the Internal Revenue Code as hereafier from time to time
amended); ov

()  sell, convey, exchange, transfer (for cash, shares of
gtoek, securities oz other consideration) or otherwise dispose of all or subsiantially all of
the property oz nasets of the Corporation, to liquidate or dissalve the Corporation, ot to
mepge or consolidate the corporation {nto one or more corporations in each cave exeept
for a transaction with & Person or an Affiliate of & Person directly or indirectly fn Control

of the Corporation).

Projective Provist 4t & Serigs iorrec $1o0k
For so long as shares of Series B Preferred Stock remain ouistanding, the Corporation
shall not, without the approval of the holders of at loast sixty percent (60%) of series B

Prefeyred Brock then outsianding:

{d) in any manner alter or change the ‘terms,
designations, ppwers, preferences or relative, participating, optional or other special
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rights, or the qualifications, limitations or Testrictions, ot, except as provided in subclanse
(b} below, increase the authorized number of ehares of the Series B Preferved Stock:

(b) in any menner aushorize, creets, designets, issue or
sell any class or series of capital stock {including any treasary shares) or rights, options,
wamants or other securities convertible into or exercisable ar exchangeable for capital
stack, other than (i) sharss of Series A Preferred Stock, Series C Proferred Stock and
Series D Preferred Stock, or (i) securities granted or issued 10 emplayees, officers,
directors, consultants or advisors to the Corporation pursuant to incentive agreements,
stock puschase or stock opfion plans, stock bonuses or awards, or other arrangements that
sre approved by the Boand of Directors) or any debt soeurity which by jts lexms is
convertible into or exchangeahle for any equity security or has any other equity feanire or
any security that is a combination of debt and equity, which, in each case, as 10 the
payment of dividends, distribution of assets or redsmptions, including, without |imitation,
distributions o be made upon a liquidation, is senior to or pari passu with the Series B
Preferred 8tack, or which int any manner adversely affects the holders of sharer of the
Series B Preferred Stock in their capacity as such;

(¢} except for the Reries A Preferred Stack, Series C
Preferred Stock and Series I Prefemed Stock, create or reclassify the sharss of any class
or series of capital stock of the Carporition into shares of any class or series of capital
stock (i) ranking, either as to payment of dividends, distribuiions of sssets or
redemptions, including, without limitation, distributions to be made upon & liguidation,
pasi pasan or senior io the Series B Proferred Stock, or (if) which in any mannier adversely
as.ffet:tals_k the rights of the holders of shares of the Series B Preferred Stock in their capacity
as such; :

{(d) repurchass capital stock of the Corporation, other
than aa required hereunder or pussuant to any agreaments in effect as of the date hereof;

{¢)} permit Indebtedness of the Corpomtion (excluding
any Indebtedness of apy subsidiaries) to exceed, et any glven ftime, the aggregate
principal amount of Five Million Dollars ($5,000,000);

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

(g} amend, restate or otherwise modify the Restared
Articles or the Corporation’s Bylaws in any manner adversely affecting the hoiders of
shares of Series B Preferred Stock;

(h) doeny act or thing not anthorized or contemplated by
the Restated Articles which would result in taxation of the holders of shares of the Series
B Preferred Stock under Section 305 of the Intexnal Revenue Code of 1988, as amended
{or ang ;;!mparable provision of the Interna) Revenue Code as hereafter from time to tims
amenasd); or i
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(i}  sell, convey, exchange, transtor (for cash, shares of
stock, seeurities or ather cansideration) or otherwise dispose of all or substantially all of
the property or assets of the Corporation, to liguidate ar dissolve the Corporation, or 1o
merge or cansolidate the Carporation into one ar more cosporations (in each case except
for a transaction with 2 Person or Afllinte of a Person in Control of the Corparation).

6.2.8.3 Protective Provigions Reparding Subsidisries. For s0 long
as shares of Series A Preferred Stock or Seriea B Preferred Stock remnin outstanding, the
Corporation shall not permit any of its Subsidiaries to take any of the following actions,
without the approvei of the holders of ab least sixty percent (60%) of the Seties A
Praferred Stock then outstanding and the holders of at least sixty percent (60%) of the
Series B Preferred Stock then outstanding (each voting 2s s separate series), respectively:

{a} become a party to any long-term {longer than one
year, exclusive of renewals} agreements providing for any lcense or right Io wee
Intsllectual Property; or

(h) become a party toc any agresment (other than the
Expense Allocation Agreement and the Tax Sharing end Indemnification Agreement] to
which GMI and GMT's Subsidiacies ave parties other than an substantially the same
terms a8 those applicable to the GMT Subsidiarics.

63 SeriesC Proferred Stock.

63.) Desipngtion and Stated Value. The Board of Direciors of the
Corporation, pursuant io suthority granted in Section 5.2 of Article V hereof, created a
Serisa of Preferred Stock designated as “Seriéa C Preferred Stock.” The Company issued
shares of Series C Preferred Stock in considersiion of the transfer to the Corparation of
the equity of a Subsidiary holding certain real estate assets. Upon jritial issusnce by the
Corparation, the price per share of the Series C Preferred Stock snd the Stated Value of
each share of Series C Preferved Stock upon any Liguidation Event, or otherwise, shall be
ten dollars (310.00) (the “Series C Stated Valye).

6.3.2 Number. The number of shares of Seties C Preferred Stock the
Corparation is authorized to issua ts 11,550,000 shares of Reries C Preferved Stock. Such
mmber may ba increasad or decreaged by resolution of the Board of Directors.

6.3.3 Dividend Rightg.

$3.3.1 Dividend Preferenca. Except with respect to Permitted
Repurchases, the holders of fhe then outstanding series C Preferred Stock shall be entitfed
to receive, when, as and if declared by the Board of Directors, out of any funds apd assets
of the Corporstion generated from the sale of the “Praperty” (as that term ia defined in
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the Membership Inferests Purchase Agreement between the Corporetion snd Del Sol
Investments GF), which fundz and essets, afler paying off all obligations and
indebtedness of the Corporation, are then legally available to be distributed to the
Cerporation's sharchelders cumulaive dividends in an aggregate amount equal to four
percent (4%) of the sum of (i) the Stated Value of the Serles C Prefoived Stock, plus (i)
the aggregate amount of then accrued but wnpaid dividends on the Serics C Proferred
Stock. The Series C Preferred Stock acerued dividend shall be pald querterly in kind by
the issurnes of additional shares of Common Stock of the Corporation determined by
dividing {A) the dollar ameunt of auch accrued dividend, by (B} the Fair Market Valus of
the Corporation’s Common Stock.

6332 Mo Parficipation Wights, Other than pursuant to Section
£.33.1 above, the Series C Preferred Stock ehall not be entitisd to particlpate in any
dividends declared by the Board of Directors. The Serles C Preferred Stock holders shall
:}?t b};} entitled io patticipate in the Common Stock dividends paid to commoen

areholders.

63.3.3 Non-Cash, Nop-Comnon Sigck Dividends, Whenever a
dividend provided for in this Section £.3.3.] shall be payable in properiy other than cash

or Comman Stock, the value of such dividend shall be deemed ta be the fair markes value

of auch praperiy a8 detarmined in good faith by the Board of Directors.

634 Liguidation Rjghta
6341 Liquidation, Dissolution cr Wipding Up. If the

Corporation shall commence & Liquidation Event, the Available Funds and Assgts shall
ba distributed in the following mantier: :

€.34.2 Senipr Liguidarion Praference. Upon the ocourvencs of any
Ligquidation Event, the holder(e) of the issued and outstending shares of Series C

Preferred Stock shall be entitled to bo pald s Konidation preference at the Series C Siated
Value per shase, out of the Available Funds and Asseis, senior, prior to, and before any
payment or distribytion (or any setiing apart of any payment or distribution) of any
Available Funds and Assets on any shares of Series A Preferred Stock, Series B Preferred
Stock, Series D Preferred Stock or Comumon Stock of the Corporstion. IF, upon 2
Liquidation Event, the Available Funds and Assats ta be distributed to the bolders of the
Series C Preferved 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 then cutstanding series of
such Series C Preferred Stack pro rata, according to the number of autsianding shares of
such Series C Preferved Stock held by each holder thereof. The Corporation shall not
create, designate or anthorize any series of Preferred Stack with liquidation preferences
or righia equaj fo, or senior 1o, the liquidarion preforences and rights held by the holdersof
the Scries C Preferred Stack.
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6343 All othar Shereg of junioy Breferred Stock. Subiect to
peyment in full of the Series C Stated Value liquidation preference of the Series C

Preferred Btack as provided abave, the halder(s) of all other series of Prefesred Stock of
the Corparation then outstanding shall be entitled to be paid, ot of the remaining
Available Funds and Asssts, if any, and prior and in preference to any payment or
distribution (or any setting apart of nay payment or distribution) of any Available Funds
and Assets on any shares of Common Stack, tha amoum of sny liguidation preferencs or
ather payment reguired under the terms of such Preferred Stock.

6.3.4.4 Remaining Assefs. If thers are any Available Funds and
Asasts temaining after the payment ot distribution (or the seiting aside tar payment or
distribution) to the helders of the Preferred Stock of thelr ful] preferential amounts
described in Sections hers above, then all such remaining Availabls Funds and Assels
shall be distributed among the holders of the then outstanding Common Steck pro rata
according wn the number of shares of Common Stock held by each holder thereof.

£.3.4.5 Merger or Sgle of Assels. At the aption of the holders of
the Series C Preferred Stock, with such series voting as a separate series, upon the
ceeurrence of (g) eny sele, conveyance or disposition of all the property or substantially
all of the assets of either of the Del Sol Entities, or (b) the consnmmation by the Del Sol
Entities of a Transfer of Cantrol. or {¢) & transaction or series of related tranvactions
affecting the Corporation that shall constitute o Transfer of Control, for all purposes of
theae Restaied Axticles, & Lignidation Event shall be deemed to have occurred; in which
event the Corporaifon shall be required to distibuts to all holders of the Series C
Preferred Stock, upon conswmmetion of and as g candifion to such Tmnsfer of Contro! or
ather transaction desctibed hereinabove, an amount equal to either (@) the liquidation
preferance with reapect to each outstanding share of Series C Preferred Stock, at the
Series C Stated Value pey share, in secordance with and subject to the terms of this
Section 6.3.4, or {ii) 100%: of the issued and owtstanding capital siock of the Del So]
Entities, free of any encumbrances or claima, 3o long as the Del Sol Entities then owns
The Del Sol properiies end assets, free of any encumbrances oiher than a Quelified
Financing (as hereinafter defined in Section 6.3.8.2); provided, however, that el holders
of Series C Frefeyred Stack shall be deemed to clect the option s#t forth in clayss (@) of
this Section 6.3.4.5 if at least a majority in interest of the holders of shares of Series C
Preferred Steck, voting as a separate series, elect such option,

6.3.4.6 Nop-Cash Consideration. If eny aasets of the Corporation
distributed to shapsholders in connoection with any Liquidation Event are other than cash,
then the value of such assets shall he their fadr market vajue as determined by the Board
of Directors in good faith, except that any securities to be distributed to sharcholders in
contiection with a Liquidation Event shall be valued as follows:

(#) The methed of valuation of seourities not subject to
inv;stmml { representation {etter or other similar restrictions on free marketahility shall be
as fallows;
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() unless atharwise specified in s definitive
agreement for the acauisition of the Corparation, if the securities to be distributed are
shares of Common Stack of e Corporaiton or other securitles that are traded on a
Natione) Securities Exchange, the same shall be determined based on its then Fair Market
Value; and

(i) if there is no public market aa described in
clauge (i) abave, then the value shall ba the fair market value thereof, as determined in
good fajth by the Board of Direcrors.

{b) The method of valuation of securities subject 10
investment letter or other resirictians on free marketability shall be t0 make a thirty
percent (30%) disconnt fiom the Fair Marker Value o reflect the approximate Thir market
value thereaf, as determined in good faith by the Board of Directors.

63.5 Vorng Riphts. At any regular ot specist mesting of atockholders
of the Corporetion called in whole or In pest to ¢lect members of the Board of Directors
of the Corporation, the helders of & majority of the issued und outstanding shares of
Series C Preferred Stock, present in person or by proxy ai such stockholders’ mesting,
shal) have the right, voting gs o separsie class, 1o elect to the Board of Directors of the
Corporation such number of Persons who shall constitute an absolute mejority of the
members of the sntire Bogrd of Dirsctors of the Corporation (the “Board Majority™). The
holders of & majority of the issued and ouistanding sharea of Series C Preferred Stock
shal) alse have the right 1o 8] any vacancies on the Board of Directara of the Corparation
ar to increase the number of members of the Board of Directora of the Corporation 1o
maintain a Board Majority. The remaining members of the Board of Directors of the
Corporation shall be elected. at any regular or special meeting of stockholders of the
Corporstion ealled in whols or in part to elect mombers of the Board of Directors of the
Corporation, by the holdews of & majority of the issued and owtstanding shaves of
Common Stock present in person ar by proxy ar such stockholders’ meeting,

{s) Notics 1o Holders of Series C Preforred Stock.  The
Corporation shal} pravide each holder of Series C Preforred Stoek with prior aotification
of any meeting of the stockholders {and eopies of proxy materials and other information
sent to siockhalders). In the event of any taking by the Corporation of & recard of its
stackholders for the 9e of deterrining stockholders who are entitied to receive
pavment of any dividend or other distribution, any yight to subscribe for, purchase oy
otherwise acquire {inoluding by way of merger, consolidation or recapiialization) any
share of any ¢lass or any other securities or property, or o recejve any other right, or for
the purpose of detenmining stockholders who are entitled to vois in connection with any
propased Liquidation Event, the Corporation shall mail & notice o sach holder of Sevies
C Preferred Stock, at least thirty (30) days prior io {or such shorter perlod that the
Corparation flrst becomes aware of) the copsummation of the fransagiion or event,
whichever is earlier, of the date on which any such action is o be taken for the purpase of
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such dividend, distribution, right or other event, and a brief statement regarding the
amount and cheracter of such dividend, disiribution, right or other event to the extent
Inown at such dme.

(b ' a 5 of Serigs C k. To the extent
thet, under the FRCA the appraval of the holders of Series C Preferred Stock, voting
separately as a class or seres as applicable, is vequired 1o authorize a given action of the
Corporation, and 10 the extent approval of the kolders of Series C Preferred Btock is
required for any specific acyion of the Carporation set forth herein, the afmstive
spproval of the holders of at least a majority of the shaves of Sarlea C Preferred Stock,
represented by written consent of the holders of a mgjority of the shares of Series C
Preferved Stock {except as otherwise may be mqhited wder the FRCA) chall constitue
the approval of such action by the class or series as applicable, Holders of Series C
Preferred Stock shal} be entitled to notice of al} stockholder meetings ar written consents
(and copies of proxy materials and other informaiion sem to sieckholders), which notice
would be provided pursuast 1o the Corporation’s Bylaws and Florida law.

6.3.6 Copversion Rights.

6.3.6.1 Series C Conversion Prige. Upon nat less thap thirty-one
(31) days prior written natlee by the holders of the Sories C Preferred Stogk, unless such

notice perlod is waived by the Corporation, all or any portion of the Series C Preferred
Stack shall be convertible into shares of Common stoek of the Corporation, at ths optjen
aof the holder, &t & conversion price per share, subject to adjustraent as provided herein
(the “Series C Copversion Price”) that shall be equal fo (a) the Liquidation Price per
share of Series C Preferred Stock, divided by (b) eighty percent {80%) of the Fair Market
Value of & share of Common Stock; provided, however, subject at all times to the
adjustment provisione set forth in Section 6,3,6.2 below, in 1o event shall such Series C
Conversion Price be less than eleven cents (§0.11) per share. The Serles C Conversion
Price shall be subject to edjustment as pravided in Scction 6.3.6.2 below. As used in
these Restated Articlos, the term Series C Canversion Price shall, at all times, be deemed
1o mean and include the Series C Conversion Price in effoct from time {0 time, based
upon adijustments cantemplated by Section €.3.6.2 below.

6.3.6.2 Adjustments po Serigs C Conversion Brice.

@ nt lity jons. Ifthe
Corporation shall st any time, or fram time to time after the date shares of the Serjes C
Preferred Stock aro firet {ssued (the "Qrigigal Reries C Issue Date™), affect a subdivision
aof the ovtstanding Conumon Stock, the Conversian Price in effect imunedistely prior
thereto shall be proportionately decreased and, conversely, if the Corparation shall af any
time or from time 10 time afier the Original Series C Issue Pate combine the outstanding
shares of Common Stack, the Series C Conversian Price then in effect immediately
before the combination shall be proporticnately increased. Any adjustment under this
paragraph 6.14.2(i) shall become effective at the close of businesy on the date the
subdivision or combination becomes effective,
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(i) } ent fo in Divi istributions,

In the event the Corporation at any tme, or from time to time after the Original Series C
Tssue Date, shall make or issue, or fix a recard date for the determination of holders of
Common Stock entitled 1o receive, a dividend or other distribution payable in additional
shares of Commion Stock, then and in each such event the Series C Conversion Price then
in effect shall be decreased as of the time of such issuance or, it the event such & recard
date shall have been fixed, ag of the cloze of business on such record date, by multiplying
the Series C Conversion Prico then in effect by & fraction:

{A} the numerator of which shall ke the total number
of shares of Common Stock issued and outstanding immediately prior to the time
of such issuance or the ¢lase of business on such record date, snd

(B) the denominator of which shall be the tofal
number of shares of Common Stock issued and omstanding immediately prioe ta
the time of such issumce or the close of businesa on such record date plus the
number of shates of Common Stock issuable in paymet of sych dividend ar
distribution; provided, howsver, if such record date shal) have been fixed and
such dividend is pot fully paid or if such diatribution is not folly made on the date
fixed therefor, the Series C Conversion Frice shall be recomputed aceordingly as
of the close of business on such record date and thereaflter, the Series C
Conversion Price shall be adjusted pursuant w this paragraph 6.14.2(ii) as af' the
time of actual payment of such dividends or distributions,

(i) Adjustments for Othet Dividends end Digtibutions.
In the event the Corporation at auy time or from time to time after the Otiginal Series C
Issue Date shall make or issue, or fix & recapd date for the determinetion of halders of
Common Stock entitled to receive, 8 dividend or other distribution payable in securitics
of the Corporation other than shaves of Common Stock, then and in each such ovent
provision shall be made so that the holders of such Serias C Preferred Stock shall receive
upon conversion thereof in addition 1o the mumber of shares of Cammon Stack receivable
thereupon, the amount of securities of the Corporation thet they would have recaived had
their Series C Preferred Siock baen converted into Common Stock on the date of such
event and had thereafier, during the period from the date of such event to and including
the conversion date, retained such securities receivable by them as aforesaid during such
period giving application to al) adjustments called for during such period under this
paragraph (i) with respect to the rights of the holders of the Series C Preferred Btock.

(iv) Adiugtments of Series C Conversion Price for Certain
Diluting lasues. If at any time after the Origina) Series C Isaus Date, the Corporation

issyes:
{A) shares of Comumon Srock at 8 purchase price per
share on the date of issuance thereof that is lower than the Series C Conversion
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Price in effect at the date of {ssuance of such Common Stock, other than with
respect (X) issuances of Commdn Stock to officers, directors or employees of, or
consultants to, the Corporation pursuant to stock option or sioek puirchase plans ar
agreements op teems appreved by the Board of Directars, but not exceeding, a1
any one fime, more than five (5%) percent of the fully-diluted shares of Common
Brock then issued end outstanding (net of any repurchases of such shates), subject
to adjustment for sli subdivisions and combinations; {¥) issusnces of Comsmnon
Stock in connection with any acquisition, joint ventuve or similar cambination, as
full or partia} consideration for the assets, securitics ar proparties of any other
person, firm or corporation, whether by purchase, exchange, merger,
conaalidation or like cambination; (z) issuances of Commeon Stock as a dividend
pr distribution on Series C Preferred Stock; or (an) other issuances of Common
Stock far which edjustment of the Conversion Pries {s made purgusnt to other
paragraphs of this Section 6,3.6.2 {collectively, *Non-Dilutive Iasuances™; or

(B) werranis, options or ofher exercisable secimities
(ather than Non-Dilutive Jssuances) at an exercise price per share that is lower
than the Series C Conversion Price in effect at the date of issusnce of such
warrants, aptions ar other exercisable securities; or

{C) convertible or exchangeable securities (other than
Non-Dilutive Issuances) with a conversion price per share oy right to exchange
per share that Is lower than the Series C Conversion Price in effect at the date of
issuance of such convertible or exchangeabie securities,

then the Series C Converalan Price shall be reducad to equal the Jewest of any such lower
per shars purchase yrices, per share exercise prices, per share conversion prices o per
share exchange prices, and such adjustéd Series C Conversion Price shall apply to any
future Conversion Noticas received by the Corpormion. The Series C Conversion Price,
#3 it may exist o time to time. shall not apply retroactively to any shares of Series C
Preforred Stock converied to Cammon Stock prier to any subsequent adjustment fo the
Series € Conversion Price.

(v) Adiusmments  for reclgesificarions, _consolidation,
merger, gplits and combinations. If af any time while the Series C Preferred Siock

remains cutstanding and any shares thereof have not been converied into Commen Stock,
in case of any reclussification or change of outstanding Commen Stock issusble upon
canversion of the Series C Preferred Stock (other than a change {n par valus per share, or
from par value per share to no par value per share, or from no par value per shers to par
value per share or 48 a result of & subdivision or combination of outstanding securities
iseuable upon conversion of the Series C Prefirred Stack) or in case of eny consolidation,
marger or mandatory share exchange of the Corporation with or inte another corparation
(other than & merger or mandaiory share exchange with anather corporation in which the
Carporation is & continuing corparation and which does not result in any reclassifioation
or change, other than & change in par value per share, or from par valug per share o nn
par value per shave, or from no par value per share to par value povr share, or 85 a rasult of
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8 subdivision or combination of outsianding Common Stack uwpon conversion of the
Series C Preferred Stock), or in the case of any sale or transfar ip another corporation of
the property of the Corporation &s an entirety or substantially as an entirety, the
Caorporation, or such successor, resulting or purchasing corpovation, as the case may be,
shall, without payment of any additional consideration therefor, execute a new Series C
Preferred Stock providing that the holder shall have the right 10 convert such new Seties
C Preferred Stock (upon termis and canditions nat less favarehle to the holder than those
in effect pursuant to the Series C Preforred Stock) and to receive ypon such exercise, in
lien of the Common Stock thevetofore issuable upon conversion of the Series C Preferred
Stock, the kind and amount of shares of stock, other seenrities, monsy or property
reccivable upan such reclassification, change, consolidation, metger, mandatory share
exchrnge, sela or iransfer by the holder of the Common Stock {ssuable upon cenversion
of the Series C Preforred Btock had tho Senes C Preferred Stock been converted
immediately prior to such raclassification, change, consolidation, merger, mandatory
share exchange or sale or trapsfor. The provisions of this Section shall similerly apply to
successive reclassifications, changes, consolidations, wmergers, mandstoyy share
exchanges and salos and wansfers.

617 Redemption The Series C Proferred Stock Holder shall have no
right to require the Corporation to redeem any of the Series C Preferred Siock st any
time. Subject at all times to the rights of the holders of Series C Preferred Stock to
copvert such Series C Preferred Stock intoe shares of Commo Stock provided in Section
6.1.6 above, the Corporation shall have the right to redecm the Series C Preferred Stock
at any time by payment in cash of an amount equal to the Liguidation Price. The
Corporation shall provide at least thivty (303 days prior written notice (the “Redemytion
Notjce™) 1o the holders of the Series C Preferred Stock of any such redemption, and the
holders of the Seriea C Preferved Stock ehall have the right to convert all or eny porfion
of the Serics C Preferved Stock into Common Stock priar ta any dale fixed for
redemption {the “Redemption Date™). The Corporation shall be required to redeem all, or
i specificnlly permitted hereunder, a poriion of the Series C Preferved Stock, in the event,
without the prier written consent of the holders of at least 809 of the outstanding Series
L Preferred Stock, the Carparation or its Subsidiary sheil (i} issve, sell, transfer or
encumber any of the capital stock or assets of De] So} Investments, LLC or_Del 8ol
Investments SA de CV (Mexico) (colleerively, the “Del Sol Entities™, or increass the
authorized capitel stock of either of Del Sol Entities, or {ii) sell, iransfer ar encumber
sither of the Del 8ol Entities or any of their assets,

6.3.8 Promctlve Covananis. For so Jong as shares of Series C Prefered
Stock ramain outstanding, the Carporation shall not, nor shall the Carporation permit any
of {ts direct ar indirect Subsidiaries to, in each case, without the written consent of either
{a} the haolders of at Jeast ¢ majority of the Series C Preferred Stock then owtstanding, or
{b) the affirmative vote or consent of all of the Persons designated by the holders of
‘f':erics C Prgfmed Brack as members of the Board of Divectors of the Corporation (the

Serigs C Directom Dasigness™):
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68.3.8.1 Create, incur, sssume of quffer to exist any len,
encumbrance, morigage or other security interest (collectively, “Lisn™ wpon or with
respect to any of its praperties, whether now owned or hereafter acquired: file or suffer to
exist under the Uniform Commercial Code or any similsr law or statute of any
Jurisdiction, a financing staternent (or the equivaient thereof) that names it as debtar; sign
or suffer to exist any security agreement authorizing any sscured party thereunder to file
such financing statement (or the equivalent thereof); sell any of ils property or assets
subject to an understanding or agreement, contingent or otherwise, to repurchase such
property or assets {including safes of accounts receivable) with recowrse 1o it or assign or
otherwise transfer any account ar ather right to recsive income, other than mechanics’,
materiaimen’s, and other non-material statutory Liens ar Liens permitted pursvant fo
agreements to which the holders of Serles C Preferred Stack or its Affiliates are & pariy

{“Permitted Lieng™,

6.3.8.2 Create, incur, asswme, guatanies or suifer to exist, or
otherwise hecoms or remaln lisble with respect to any Indebtedness othér than a
finaneing pormitted pursuant to sny agreements to which the holders of Series C
Preforred Stock or its Affilinies are a party (a “Quslified Financipg™),

6.3.8.3 Wind-up, liguidate or dizsalve, or merge, consolidate or
amolgamate with any Person, or convey, sell, lease or sublease, transfer or otherwise
dispase of, whether in one fransaction or a seriea of related transactions, 1) of any part of
its buginess, property or assets, whether now owned or hereafler acquired {or agree to do
any of the foregoing), of purchase or othprwise acquire, whether in one ifranzaction or 8
series of related trangactions, all or substantially all of the assets of any Person {or any
division thereof), or agree to do any of the foregoing;

6.3.84 Mnke any change in the manwe of the business of the
Corporation ot any Subaidiary;

6.3.8.5 Make or commit or agree o make any loan, advance
gusranies of obiigations, other extension of ¢redit ar zapital comribuiions to, or hold or
invest in or commit or agres to hold or invest in, or purchase or otherwise acquire or
commit or sgree to purchase or otherwise acquire any shares of the capital stock, bonds,
notes, debentures or other securities of, or make or commit or agres to maeks any other
investment in, any other Person, or purchase or own any futiwes contyact or otherwise
become ligble for the purchase or sale of currency or other commodities at & fiuture date
in the nature of g fulyres contyact, except for: (i) invesiments exisiing on the date hereof,
but not any increase in the amownt thereof as set forth in such Schedule or any other
modification of the terms thereaf, or (i) loans and advances by it to its Subsidiaries and
by such Subsidisrius 1o it, made in the ordinary course of busingss;

6.3.8.6 Create, incur or suffer in exist any obligations as lessee (i)
for the payment of rent for any real ar personal property in connaction with any sale and
leassback transaction, or (ii) for the payment of rent for any real or personsl property
under leases or agreements to lease ather than (A) existing leases as /t the date hereof,
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snd (5} opereting leases which would not cause the aggregate amount of al} cperating
loeses awing by the Carporation and all of jis Subsidiaries 1o exceed §100,000;

6.3.8.7 Make or commit or agres to make any capitsl expenditure
(by purchase made or lease requircd wnder GAAP to be capitalized ("Capialized
Leases”)) that would eause the ageregate amount of all such capital expenditures arising
from purcheses made ov Capitalized Leases emtered inte by the Corparation and 2]l of its
Subsidinries to excaad $1083,000;

. 6,388 i) Declare or pay any dividend oy ather distribution, disect
ar ingdirect, on account of any cepital stock now or hereafer outstanding, (i} make any
repurchese, redemption, rerirement, defessance, sinking fund or similar payment,
purchese or other aequisition for value, divect or indivesct, of any capital stock ar &ny
direct or indirect parent of ths Corporation or any Subsidiary, now or hereafer
outstanding, (iil) meke any payment to refire, or to obisin the suwrrender of, any
outstanding warrants, options or ather rights for the purchase or acquisition of shares of
any class of capital ssock of the Corporatlon or any Subsidiary, now or hercafier
outstanding, (iv) return any Capital Stock to any shareholders or other equity holders of
the Carporation or any Subsidiary, or make any other distribution of property, assefs,
shares of capital stock, warrants, rights, options, obligations or securities thereto as such
ar (v) pay eny management fees or any other fees or expenses (inchuding the
eimbursement thereof by the Corpotation or any Subsidiary) pursusnt to any
management, consulting or other services agreement o any of the shareholders or other
equity hofders of the Catporatien or any Subsidiary or other Affiliates, or to any other
Subsidiarics or Affiliates of the Carporation or any Subsidiary; pravided, however, any
Subsidiery of the Corporation may pay dividends to the Corporation;

£.3.8.9 Enter intn, renew, extend ot be a party to aay trnssction
or series of related wrensactions (inclvding, without limitation, the putchase, sale, lease,
transfor oy exchange of property or assets of sny kind or the rendering of services af any
kind) with any Affiliate, sxcept (i) in the ordinary couras of business in 4 muniner and to
an exient consistent with psst practice and necessary or desirable for the prudent
operation of jta business, for fair consideration and on terms no less fBvorable w it than
would bo obiainable in 4 comparable ann's length wansaction with a Person that is not an
Affiliate thereof, (il) trensactions with another Subsidiary,

6.3.810 Engags in any business, enter into any Mansaction, use
any securifies or take any other petiop or permit any of i1s Subsidiaries fo do my of the
foregoing, that would causs it or any of jis Subsidiaries to become subject o the
registration requirements of the Investmem Compapy Act of 1940, 8s amendad, by viriue
of being an “investment company” or A company “controlled” by an “investment
company” not entitled to an exemption within the meaning of such Act;

63.8.11 In any manner alter or change the terms, designations,
powers, preferences or relative, participating, optional or other speecigl rights, or the
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quelifications, limitationg or restrictions, or incvease the authorized number of shares of
the Serisz.C Preferred stock;

6.3.8.12 In any manner suthorize, create, designate, issue or sell
any tiass or series of capital stock (including any treasury shaves) or rights, options,
wasTams or other secwTities convertible into or exercisable or exchangesble for capital
stock or any debd security which by jis ienns is convertible into or exchangeable for any
equity security of has any other squity feature or any secarity that is & combination of
debt and equity, and which, in each case, as to the payment of dividends, distributian of
assets or redemptions, including, without limitstion, distributions to bs made upeon &
liquidation, is sénior fo of pari passu with the rights of the holders of the Series C
Prelerred Stock to receive the Liquidation Price from Available Funds and Assets;

6.3.8.13 Reclassify the shares of any ¢lass or series of eapital
stock of the Corparation inte shaves of any ¢lass or series of capital stock ranking, sither
as to pavment of dividends, distributions of assets or yedemptions, including, without
limitation, distributions to he made upon a liquidation, pari passu or senior to rights of the
holdare of the Series C Proferred Stock to recsive the Liguidation Price from Available
Funds and Assets;

6.3.8.14 Amend, rostate or otherwise modify the Restated Articles

or the Corporation's Bylaws in any manner adversely affecting the rights of the holders of

:]h;gzcs of Seties C Preferred Stock to receive, the Liguidation Price from Available Funds
Assets;

6.3.8.15 Do any act or thing rot guthorized or canterplated by the
Restated Articles which would result in taxation of the holders of shares of the Seyies C
Preferred Stock under Section 305 of the Intemal Reventie Code of 1986, as amended (or
any mrréparablo provision of the Internal Revenue Code ay heveafier from tims to time
amended);

6.3,8.16 Sell, tansfer, encumber, alienate, mortgage, hypothecate,
convey, exchenge, assign, transfer ar otherwise dispose of (8 “Teansfar™, any shaves of
the capital stock of the Del Sal Entities, or issue any new sharea of the capital steck of the
Del Sol Entities;

6.3.8.)7 Except for & Qualified Finencing as set forth herein,
Transfer (for cash, shares of stagk, securities ar other consideration) or atherwise dispose
of al] or substantially all of the property or assets of the Del 8ol Entities, or any inferest is
those cattain two real eatate properites consisting of approximately 350 ocean-front acres
located at the city and harbor of Zilmatancjo, Stete of Guerrero, Mexico (the “Del Sol
Propery™), tenefictally owned and/or controlled by the Del Sol Entities, ta liquidate or
dissolve either of the Del Sol Entities, or 1o merge or consolidate either of the Del Sol
Entities intn one or mare corporstions {in each case axcept for @ transaction with The
Molina-Vector Investment Trust or an Affiliste of such Person; or
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6.3.8.18 Terminate, replace or causa nat to be reelected, the
directors to be appointed by Del Sol [nvestaents GP.

839 Affimpative Covenamts. The Corpovation shell use its best efforts
ia perform or cause to be performed, diligently and fn good faith, each of the following
covenants and so long as any of the shares of Serfes C Preferred Stock shall ramain
issued and outatanding, unless the holders of & majority of the outstanding sharss of
Series C Praferved Stock shall otherwise consent in wiiting:

6.39.1 Seoure a third payty Joay, secured by the Del Sof Property
or the assets of the Del Sol Entities, the net proceeds of which are not less than

USD$25,000,000 {a “Qualified Financing™);

6,392 Retain an amount equal to six months of interest payments
in the Del So] Entities, and use quch funds to make such interest payments on the
Qualified Finandng:

6.3.9.3 Fumish to the Series C Preferred Stock Holder and each
Lendey
(i) as soon as avajlable and in any event within 30 days
after the end of each fiscal quarter of the Corporation and its Subsidiaries (A)
censolidated baiance sheets, consolidated statements of aperailons end retained earnings
and consolidated statements of cash flows of the Corporation end its Subsidiaries, and {B)
consolidating balance sheets, consolidating statements of operations and retained
eamings amd consolidating statements of cash fows of the Corporation and each of jts
Subsidiaries, in each case, as 4t the end of such quartar, and for the period commencing at
the end of the immedistely preceding fiscal year ended December 31% (the “Fiscal Yesr™)
and ending with the end of such gquarier, setting forth in each case in comparative form
the figures for the corresponding date or period of the immediarely preceding Fiscal Year,
all in yeascnable detail and certified by the Chief Financial Oificer of the Carporation as
fairly presenting, in all materdal respects, the financial position of the company and its
Subsidiaries, as of the end of such quarter and the results of operations and cash flows of
the Corporation and its Subsidiaries, for such quarter, in accordance with GAAP applied
in manner consistent with that of the most recent andited financial statements of the
Corparation and its Subsidiarles fumished to the lenders to the Corporation and s
Subsidiaries, subisct Yo normal year-end adjustinents;

{ii} as soon as gvallable, and in any event within 30 days
after the end of each fiscal menth of the Corporatin and its Subsidiaries (A) internally
prepared consolidated balance sheets, consolidated statemenia of operations and retained
eamings and consolidated statememts of cash flows of the Corporation and its
Svhbsidigries, and (B) consolidating balance sheets, consolidating statements of operations
and retained earnings and consolidating siatements of cash flows of the Corporation and
each of iis Subsidiaries, in each case, as at the end of sych fiscal month, and for the
period commencing at the end of the immediately preceding Fiscal Year and ending with
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the end of such fiscal manth, all in reasonable detail and certified by the Chief Finsncial
Officer of the Corparation e fairly presenting, in all material vespeets, the finencial
position of the Corporation and its Subsidiaries, as at the end of such fiscal month and the
tesults of operations, vetained earnings and cash flows of the Cotporation and s
Subsidiaries, for such fiacal month, in-accordance with GAAP applied in & mauner
consistent with that of the moat Tecent audited finencial statements furnished to the
lenders to the Corporation and its Subaidiaries, subject 1o normal year-end adjustments;

(iii) as soon as posuible, and in any event within thres (3}
days after the ocourrence of an eveni of default or default under any loan or related credit
agreement between the Corporation and/or any Subsidiary and » lender or other holders
of Indebtedness of the Corporaiton ar such Subsidiery or the oceurrence of eny event or
development that could have a material adverse effect on ihe business, financial
condition, assety or prospects of the Corporation or such Subsidiary (a “Materis] Adverse
Effect™, the written stgtoment of the President or Chief Financial Officer of the
Corporation setting forth the details of such event of defaplt or default or pther event or
development that cauld have a Material Adverse Eifect and the action which the affected
Person proposes (o take with respect thereto;

{(iv) promptly after the commencement thereof but in any
event not later than 5 days after service of process with respect thereto on, or the
ohtaining of knowledpe thereof by, the Corporation or any Subsidiary, notice of each
action, suit or proceeding before eny court or other governmental avtherity or ather
rasulamr% body or any arbitrator which, if adversely detarmined, could have a Material
Adverss Effect;

{¥) promptly after the sending or filing theseof, copies of
all statements, reports and other information the Corporetion or any Subsidiary sends 1o
any holders of ity indebtedness or ils securities or files with the SEC or any national
{domestio ar foreign) securities exchange;

fvi) promptly upon receipt thereof, copies of all financisl
reparts (incieding, without limitation, management leiters), if’ any, submitted to the
Corporation or any Subsidiary by its auditors in connection with any annual or interim
audit of the books thereaf:

(vii) promptly upon request, copies of all minuies of
meetings of the Board of Directors of the Corporation ot eny Subsidiary and all other
siatements, reperts and other information sent by the Board of Directors of the
Corparation or spy Subsidiary to any Person or submitted by any Person to the Board of
Directors of the Corporation ot sny Subsidiery; and

(viii) promptly wpon reguest, such other information
concerning the condition or operations, financial or otherwise, of the Covporation or any
Subsidiary as the holders of Series C Preferred Stock may fiom time to time may
roaaonably request. '
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6.1.9.4 Comply, and cause sach of its Subsidiaties to comply, in
all material respecta with all appiiceble laws, miles, vognletlons and orders, such
compliance 1o includes, without limitation, {i) paying befors the same become delinguent,
all taxes, assessmenis and governmental charges or levies impesed ypen it or upon its
intome or profits or upnn any of its properties, and (i) paying all lawfu! claims which if
unpaid might become a Lien or cherge upon any of its properties, except to the extent
contested in good faith by proper proceedings which siay the imposition of any penslty,
fing or Lien resulting fram the non-payment thereof and with respect fo which adequate
reserves have been set agide for the payment thereof in accordance with GAAP.

6.39.5 Maintain and preserve its exigtence, sights aud privileges,
and become or remain duly qualified snd in gecd standing in ¢ach jurizdiction fn which
the character of the properties owned or leased by it or in which the fransaction of its
business makes such qualification necessary.

6396 Keesp adequate records and books of sccount, with
complete entrics made 10 permit the preparation of financial siatemente iy accordance
with GAAP.

6.3.9.7 Permit the holders of Series C Preferred Stock and their
representatives at any time and from time to time during normal tusiness hours, at the
expense of the Corporation, to examine and sake copies of and sbstracts from its records
and beoks of account, to visit sad ingpect its properties, to verify materisls, leases, notes,
accaunts receivable, depaslt accounts and its other assefs, fo conduct audits, physical
counts, valuations, appraisals, or examinaiions and to disenss Hs affairs, finances and

.accounts with ey of its directors, officers, managerial employees, independent

accountams or any of it other yepresentatives, In furtherance of the foregoing, the
Corparation hereby authorizes its Independent aocountants to discuss the affairs, finances
and accounrs of such Person (independently or together with represematives of such
Person) with the Series C Preferred Stock holders and representatives of the series C
Preferred Stock halders.

6.3.9.8 Oblain, maintein and preserve and ake all nacessary action
to timely venew, all penmits, licenses, authorizations, approvals, entitlements and
accreditations which are necessary or uscful in the praper conduct of its business, except
whers the failure w obtain, maintain or preserve such licenses, authorizations, spprovals,
entitiements and accreditarions is not reasonably likely io have & Material Adverse Effect.

6.3.9.9 Teke such ection and execute, acknawledge and deliver, st
its sole cost and expenss, such agysements, instruments or other documents sy the holders
of Series € Freferred Stock may require from time 10 vime in order o carry out more
effectively the purposes of these Restated Articles, and to betior assute, convey, grant,
asaign, fransfer and confizm unto the holders of Series C Preferred Stock the rights now
or hereafier intended to be granted ro it under these Restated Articles.
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6.3.10 Misgellansous

6.3.10.1 Losag, Theft, Destructi mred Stock, Upon receipt
of evidence satisfactary o the Carporation of the less, theft, destruction or mutilation of
shares of Seriea C Preferred Stock and, in the case of any such loag, theft or destruction,
upon receipt of indemnity or security reasonably satisfactary to the Corporation, ar, in the
case of any such mutiladon, upon survender apnd cancellation of the Series C Preferred
Sinck, the Corporation shail meke, issue and deliver, in liow of suwch lost, stalen,
destroyed or mutilaied shares of Series C Preferred Stock, new shares of Sevies C
Preferred Stock of like tenor. The Series C Preferred Stock shall ba heid and owned upon
the express condition that the pravisions of this Bection are exclusive with respect to the
replacemant of mutilated, destroyed, lost or stoleu shares of Series C Prefereed Stock and
shall preclude any and ell other rights and remedies notwithsianding any law or statute
existing or hereafter enacted to the conrary with respect to the replacement of negotiable
instrwnents or other securities without the surrender thereof.

6.3.10.2 Whe Desmed Absolute Ownper, The Corporation may
deem the Person in whose name the Series C Preferred Stock shall be registered upen the
registry books of the Corporation to be, and mey treat it as, the ghsolute owner of the
Beries C Preferved Stock for the purpose of the canversion of the Series C Preferved
Stack gnd for al! other purposes, and the Corporation shall not be affected by any notice
o the contrary, All such payments and such conversion shall be valid and effectual to
satisfy and discherge the liability upon the Sevies C Preferred Stock 1o the extent of the

~ Bum or suma so paid or the cenversion 8o made.

6.3.10.3 Ragisier, The Corporation shell keep at its principal office
a regigter in which the Corporation shall provide for the registration of the Series C
Praferred Siock. Lipon any transfer of the Series C Preferred Stock in accordance with the
pravisions hereof, the Corporation shall register such teanafer on the Series C Preferrad
Stock register.

6.3.10.4 Reservation of Commgon Stock. The Corporation shall
have 2 sufficient number of shares of Common Stock available to ressrve for issuance
upon the conversion of all outstanding shares of Series C Praferred Siock, including the
Addirianal Amount, at an assumed Canversion Price of eleven cents ($0.11) per share.
The Corporation will at all times reserve and keep available ot of its awthorized
Common Stock, solely far the purpose of issuance upon the conversion of Series C
Proferred Stack as herein provided, euch aumber of shares of Cammon Stock ag shall
then be issuable upon the conversion of all owstanding shares of Beties C Preferred
Stock. The Corporation covenants that all shares of Common Stock which shall be so
issued shall be duly and validly issued, fully paid and non-assessabls. The Corporation
will tgke all such ection as may be so aken without violation of any applicable law or
regulation, or of any requirement of any nacional securities exchange upon which the
Common Stack may be listed to have a sufficient number of authorized but unissusd
sharss of Common Stock to issue upon conversion of the Series C Preferred Stock. The
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Corporation will nat teke any action which results in any adjustment of the conversion
rights if the total number of shares of Common Stock issued and issuable after such
action upen conversion of the Seriea C Preferred Stock would exceed the to1a] aumber of
shares of Common Stock then suthorized by the Corporation's Certificate of
incarparation, as amended.

64 Series D Prefyrred Stock.

6.4.1 Desigpation and Stated Value. The Board of Directors of the
Corporation, pursuant to the authority pranted in Section 5.2 of Acticle V hereof, has
hereby created a new Seriey of Preferred Stock designated as “Series I Preferred Stock.”
The Stated Value of the Series D Profersed Stock shall ha one dallas (£1.44) per share

(the "Begics D Sipted Value™).

64.2 Number, The number of shares of Seried D Prefired Stock the
Carporation is autharized to {ssue is four million (4.000,000) sheres of such series.

643 Dividend Righis. Subject to the prhor rights of holders of all
clagses of stack at the time outstanding having prior rights as 1o dividends, the holder of
the Series D Proferved Stock shall be entitled 10 receive, when, a8 and if dsclared by the
Board of Directors, out of Available Funds and Assels of the Corpormation, such dividends
a8 may be declared from time 1o tims by the Brard of Directors.

644  Liquidation Riphs.

6.4.4.) Preference wpon Liguidation Event. Upoan the ocourrence
of any Liquidetion Event, holders of autstanding shares of Series 1 Preforred Stock ghall
be entitled o be paid first 0wt of the Aveilable Funds and Assets of the Corporation an
amount 2qual to the Series D Stated Value per share of Serieq D) Praferred Stock held (as
adjusted for any stock splits, stock dividends or recapitalizations of the Series D Preferred
Stocky and any declared but unpaid dividends an such share, (8) after all payments shall
be mads to the holders of any outstanding shares of Series C Preferred Stock, (b) pari
passu and contemporsnecus with any paymenis that are required fo be made Io the
holders of any owtstanding shares of Sevies A Preferred Stock and Series B Preferred
Stock, and (¢) befors any payment shall be made 1o the holders of the Common Stock, or
any other capital stock of the Corporation ranking junior to the Series D Preferred Stock
with regard to any distribution of assets upon quidation, dissolition or winding up of the
Corporation in accordance with these Restated Articles. The holders of tha Series D
Preferred Sinck shall be entitled to share mrably, in acecordance with the respective
prefereniial amounts payable on such stock, in any disttibution which is not sufficient to
pey in full the aggregats of the amounts payable thereon. Tf, upon the ocetrrence of any
Liquidation Event, sfler priority payments made in respect of the Series C Prefurred
Stock, the remaining assets to be distributed o the holders of the Series A Preferred
Stock, the Series B Preferred Stock and the Series D Preferred Stock shall be insuflicient

to permit payment to auch holders of the full preferential amounta aforesald, then all of
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the remaining assets of the Corporation evailable for distribution {o shareholders shall be
distributed to the holders of outstanding shares of the Series A Preferred Stoek, Sevies B
Proferred Stock and Serigs D Preforred Stack, on a pro-rata basis. Each holder of the
Series D Preferred Siock shall be entitled to receive that portion of the asseis gvaileble for
distribution as the number of ourstanding shares of Series I Preferred Stack held by such
halder bears to the iotal number of shares of Seriea D Preferved Btock. Such payment
shall constitute payment in full to the holders of the Series D Preferred Stock upon the
ocemrence of a Liguidation Event. After such payment shall have been made in full, or
funds necessary for such payment shall have been set aside by the Corparation in trust for
the account of the holders of Series D Preferred Stock, so as to be gvailable for such
payment, such holders of Series D Prefrred Stock shall be entitled o no further
participation in the distribution of the assets of the Corparation.

6.4.4.2 Consolidation, Mesger and Oiher Corporate Events, A
Tranafer of Control or 4 sale, lease, motigage, pledge, exchange, transfer or other
disposition of all or substantially al) of the assers of the Corporation or any
reclassification of the stock of the Carporation (other than a change in par value per share
or ftom no par value per siare o par value per share, or from per value per share 1o no
par valus per share or as the result of an evont described in Section 6.4.6 of these
Restated Articles), shel) be regerded as a Lignidation Event within the meaning of this
Section 6.4.4. In no event shell the issuance of new ¢lasses of stock, whether senjor,
Jmior or on B parity with the Series D Preferred Stock, be desmed a “reclassification™
under or otherwise limited by the terms horeof,

6443 Distribution, of Cash and Qther Aggets. In the event of &
Liquidation Event of the Corporation resulting in the availability of assets ather than cash
for disiribution to the holders of the Series D Preferred Stock, the holders of outstanding
sheres of the Series I} Preferred Stock shall be entitled to a distribution of cash and/or
asgels equal to the Series D Stated Value, which valuation shall be mads solely by the
Bagrd of Directors, and, proavided that such Board of Directots was acting in good faith,
shall be conclusive; provided, finther, thet, if such other assets to be distributed to
shareholders in connection with & Liquidstion Event are securities, the same shall be
valned as followe:

{a) The method of vaiuation of securities not subjoet to
investment repyeseniation letter or other similar resirictions on free marketability shall bo
as follows:

(i) unless otharwise specifled in a definifive
agreement for the sequisition of the Corporation, if the securities to be diskrituited are
shares of Common Stock of the Corporation or other securities that are traded on &
ga}‘.ional %ecurltlca Exchenge, the same shall be datermined hased on it5 then Fair Market

alue; an
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(if) if there is mo public market ag described in
clanse (i} above, then the value shall be the fBir market value thereof, as defermined in
good faith by the Board of Directors.

fb} The method of valuation of securities swhject to
investment letter or other restrictions on fies marketability shell be 1o make = thirty
percent (30%) discount fram the Fair Matket Value to vefleo! the approximate fair markes
value thereof, us determined in good faith by the Board of Direciars.

6.4.4.4 Distribution 10 Jupior Ssourity Holders.  After the payment
or distribution to the holders of the Secrigs D Preferred Stock of the full preferential
amounts aforeseid, the holders of the Commeon Stock then outstanding, or any other stock
of the Corporation ranking 8s to assets upon the occurrence of a Liguidation Event of the
Corporation junior fo the Ssries D Preferred Stock, shall be entitled to receive ratably all
of the remaining assets of the Corporation,

6.4.4,5 Freference: Priotity. References ta a stack that is “senior™
te, on 8 “parify” with o “junior” to other stock as to the accurrence of & Liquidation
Event shall refer, respectively, to rights of priority of ona aeries or class of stock over
another in the diatribution of assets on the acourrence of a Liguidation Event of the
Cormporation. The Series D Preferred Stock shall be senfor to the Common Stock of the
Corporation, semior fo mry subsoquent series of Preferred Stock issued by the
Corporation, junior to the Corporation's outsianding Series C Preferred Stock and pari
prssu with the Corporation's ontstanding Series A Prefernved Stock and any sharss of
Series B Proferred Stock issued subsagnent to the date bereof,

6.4.5 Yoiing Rights. Except as otherwise requiced by law, the holder of
shiares of Series I3 Preforred Stack shall not have the right fo vole on maters that come
before the sharehoiders.

6.4.6 Conversion Rights. The holders of Seriss D Preferred Stock will
have the following conversion rights:

6.4.6.1 Right to Convert. Subject to and in complisnse with the
provisions of this Section 6.4.6, any issued and autstanding shaves of Series D Preferred
Stock may, a1 the option of the holder, be converted at any time or from tite to time into
fully paid and nonagsessable shares af Common Stock at the conversion rate in effect at
the time of conversion, determined as provided herein; provided, that a holder of Series D
Preferred Stock may at any given time convert only up to that numiber of shares of Series
D Preferred Stock so that, upon conversion, the eggregate beneflcial ownership of the
Corporation’s Comman Stock (calewlated pursuant o Rule 134-3 of the Securitizs
Exchange Act of 1934, as amended) of such holder and el persons affiliated with such
holder is not more than 9.99% of the Corporstion’s Common Stock then outstanding.
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6.4.6.2 Mechanics of Conversign. Before any holder of Series D
Preforred Stock shall be antitled to convert the same Inle shares of Comunon Stock, he

shall surrender the certificate or certificates therefor, duly endotsed, at the office of the
Corporstion ar of any wansfer agent for fbe Commeon Stock, and shall give writien notice
to the Corporation at such office that hs elects 1o convert the same and shal} siate therein
the pumber of shares of Series D Preferred Stock being convertad.  Thersupon, the
Corporation shall promptly issue and deliver at such office 1o such holdsr of Series D
Preferred Stock & centificate or cortificates for the aumber of shares of Common Siock to
which he shall be emtitled. Such conversion shall be deemed o have been made
{mmediately prior to the close of husiness on the date of such surrender of the shares of
Series D Preferred Stock to he converted, and the person or persons entitled to receive the
shares of Cammon Stack issuable upon such conversion shall be treated for all purposes
as The record helder or halders of such shares of Common Stock on such date.

6.4.6.3 BSeres D Cogversiopn Price. The number of shares of
Common Stock inte which one share of Series D Preferred Stock shali be convertible

shall be deiermined by dividing the Series D Stated Value by $0.11, subject to adjustment

#a sef Forth below in this Section 6.4.6.3 (the “Series D Copversion Psice™).
(e} Agiustment for Stock Splits and Combingtions, If the

Corporation shall at any time, or from time to time after the date shares of the Series D
Preferred Stack are fisst jssned (the "Qrigina) Series D Ispue Date"), effect a
subdivision of the outstanding Commeon Stock, the Series I) Conversion Price in effect
immediately prior thereto shall be proportionately decrensed and, conversely, if the
Corporation shsll at apy time or from (ime to time after the Original Serics D Issue
Date combing the outstanding shares of Common Stock, the Beries D Conversion Price
then i effect immediately before the combination shall be propartionately increased.
Any adjustment under this Section 6.4.6.3(g) shall become effective at the close of
business on the date the subdivision ar combinatinon becomes effective,

() Adjustment for Cartain Pividends and Distnibutjong,
Ini the event the Caorporation at any time, or from Hme to time after the Original Series D
Issue Dats, shall make or issue, or fix a record date for the delermination of holders of
Common Stack entitled {o receive, a dividend or other distribution payable in edditional
shares of Common 8tock, then and in each such event the Seriss D Conversion Price then
in effect shiall be decreased as of the time of seh {ssuance of, in the everd such a8 record
date shall have been fixed, as of the close of business on such record date, by multiplying
the Beries D Conversion Price then in offect by a fraction:

(i} the numerator of which shall be the total number
of shares of Common Stock issued and outstanding immediately prior to the time of such
jssnance or the close of business on such record date, and

(i} the demominator of which shall be the iotal
number af shares of Common Stock issued and outstanding immediately prior to the time
of such issusnce or the close of business on such record date plus the number of shares of
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Common Stack issuable in payment of such dividend ar distribution; provided, howgver,
if such record date shall have hesn fixed and such dividend ig not fudly paid or if such
distribution is not fully made on the date fixed therefor, the Series D Conversion Price
ghall be recomputed accordingly as of the close of business on such record date und
thereafter, the Series D Counversion Price shall be adjusted pursuent to this Section
6.4.6.3(h) as of the time of actval payment of such dividends or distributions.

A A3 s for {0 e M and 3

In ihe event the Corporation ai any time or from time io time after the Original Series D
Issue Date shall make or issue, or fix a record date for the determination of holders of
Comman Stock entitled 1o receive, a dividend or other disyibution payable in securities
of the Corporation oiher than shares of Common Steck, then and in each such event
provision shall be made 8o that the holders of such Serles D Preferred Stock shel) receive
upon cenversien thersof in addition to the number of shares of Cominion Stock receivable
theraupon, the amount of secvrities of the Corporation that they would have recaived had
their Beries I¥ Preforred Stock bean converted inte Comman Stock on the date of such
event and had thereafler, durlng the period from the date of such event to and including
the conversion date, retained sch securities receivable by them as aforesaid during such
period giving spplication to all adjustments called for during such period under this
paragraph (e) with respect ta the rights of the halders of the Sevies D Prefetved Stock.

. @) Adfustmepts o Series D Conversion Prive for Certain
R

{A) Special Definivions. For purposes of this
paragraph (f)(vii), the following definitions apply:

i)  "Ontiong" shell mesn vights, options, or
warranis 1o subscribe for, purchase or ofherwise acquire either Common
Stock or Convertible Securities {defined below).

iy  "Convenible Securitleg shall mean any
evidences of indebtedness, shares (other than Cominon Stock and Series D
Preferred Stock) or other seewrities convertibls into or exchangeable for
Common Stoek,

_ (i)  "Adqditional Shares of Common Stock” shall
mean all shares of Common Stock Jssued {or, pursuant to Section
6.4.63(dH3IN(C), deemed to be issued) by the Corporation afier the
Oyigingl Series D lsswe Daiel provided. that “Additional Shares of
Commeon Siock™ shall mor mean or include any shares of Common Stock
insued or issuable:

1. upon conversion of shares of Series D
Preferred Stock;

2
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2, 1o officers, directors or employees of, or
consultents to, the Corporation pursuant to stock
option or stock purchase plans or agroements on
terms approved by the Board of Direetors, but not
exceeding, at any ohe time, more than five [(5%)
percent of the filly-dijuted shares of Cammon
Btock then issued and owtatanding (net of any
repurchases of such shares), subject fo adjustment
fir all subdivisions and cotbinations;

3. in covmection with any acquisition, joint
ventwre or similar combination, as full or partial
consideration for the assets, securities of properties
of any other person, firm o corporation, whether by
purchege, exchange, merger, consolidation or like
combination;

4. as p dividend or disiribution on Series D
Preferred Stock; or

5. for which adjustment of the Series
Conversion Price is made purauant to other clauses,
secttons or subgections of this Seetion 6.4.6.3(8),(b),
{&) or {d).

(B) Na Adfustment of Serfeq ) Canyersioy Price,
Any provision herein o the contrary notwithatanding, no adjustment in the Serics
D Conversian Price shall be made in respect of the issuance of Additional Shares
of Common Stock unless the cansideration per share (determined pursuant (o
Section 6.4.6.3(d)(E) hereof) for an Additional Shave of Common Stock issued or
desmed to be {ssusd by the Carporation ig less than the Serioa I Conversion Price
in effect on the date of, and immediately prior to such isaua,

( 0
Common Stock. In the event the Corpomﬁun " aDy Hime or fmm t;me to time
after the Oviginal Seviea D Isgue Date shall issue any Options or Convertible
Becurities or shall fix a record date for the determination of holdera of any class of
sechirities then entitled to recaive any such Options or Canvertible Securities, then
the maximum number of shares (as set forth in the instrument relating thereto
withaut regard io any provisions contained therein designed fo protect against
dilution) of Caxmmon Stock issuable upon the exerclse of such Options or, in the
case of Convertible Securities and Options therefor, the conversion or exchange
of snch Convertible Secyrities, shall be deemed to be Additional Shares of
Common Stock issusd as of the time of such issue ar, in case such & recond date
ghall have been fixed, as of the close of business on such record date, provided
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further that in any such case in which Additional Shares of Common Stock are
deemed to be jssped:

) no further adjustments in the Series D
Conversion Price shall be made upon the auhsaquent issuance of
Convertibie Becygities or shaves of Common Siock upon the exercise of
such Options or canversion or exchange of such Convertible Securities;

it}  ifsuch Options or Convertible Securities by
thelt terms provide, with the passage of time or otherwise, for any increase
in the consideration payable to the Corporafion, or decreass in the number
of shares of Comymon Stock jssuable, upon the exercise, canversion or
exchange thereof, the Conversion Price computed upon the original
jssmance theraof {or upon the occurrence of 2 record date with respect
thereto), and any subseguent adjustments based thereon, shall, upen any
such increase or decrease becoming effective, be recomputed to reflect
such increass or decrease insofar as it affects such Options or the rights of
converaion or exchange under such Convertible Seourities (provided,
however, that no such adjustment of the Series 1) Conversian Price shall
affect Comrnon Stock previously issued upen conversion of the Series D
Preferred Stock);

(jit}  Upon the expiration of any such Cptions or
rights, the tormination of any such rights 10 convert or exchangs, ot the
expiration of any rights related to such Convertlble Securities, the Series D
Conversion Price, to the extent in any way affected by or computed using
such Options or Convertible Sacuritiss (unless such Options or
Canvertible Seouritles wera meraly deemed 1o be included in the
numerator and denominstor for parposes of determining the number of
shares of Common Stock outstanding for purposes of Section _
£.4.6.3(d)DY), shall be vecomputed to refleet the issuance of only the ;
number of shares of Common Stock (and Convertible Securities that
remain in effect) actually issued upon the exercise of such Options or
rights related w such Convertible Securities. ,

{iv) o readjustment pursnant to ¢lauss (i3} or
{tii} above shall have the effect of increasing the Series I Conversion
Price ta an smount which exceexds the Jower of (a) the Series D
Conversion Price on the original adjustment date, or () the Series D
Conversion Price that wonld have resuited from any issuance of
Additional Shares of Comman Stack between the origingl adjustment date
and such readjustment date,

(1 Adivstment of Conversion  Price tipon
Issyancs of Additional Shares of Common Stock. In the evant this Corporation,
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a1 amy time after the Original Series D Issue Date shal) issue Additional Shares of
Common Stock (including Additional Shares of Commen Stock desmsd 1o be
issued pursuant to Section 6.4.6.3(d)C)) without consideration or for a
consideration per shars lesa than the Series D Conversion Price in effect on the
date of and immediately prior to such issue, then and in such event, the Series D
Conversion Price chall be reduced, concurrently with sueh issue, to & price
(caleulated to the nearest cent) determined by mnltiplying the Sedes D
Conversion Price by a fraction, the numerntar of which shall be the number of
ghares of Common Stock owtstanding immediately prior to such [ssue plus the
number of shares of Common Stock which the aggregate consideration recejved
by the Corparation for the tatal number of Additonsl Shares of Commion Stack
ro jssued wanld prrchase ¢ the Series D Conveteion Price in effect immediately
prior to such issnance, and the denominator of which shall be the number of
shares of Common Stocks outstanding immediasely prior to such {issme plus the
number of such Additional Shares of Common Stock so issued, For the purposs
of the above celoplation, the nomber of sharss of Commeon Stock outstanding
immediately prior 3o such issue shall be calenlated on a fully dilnted basis, as if alt
ghares of Berjes D Freferred Stock and ali Convertible Secwrities had been folly
converted into shares of Common Stock and any owtstanding warzanis, c&nﬁxecns ar
other rights for the purchase of shaves of stock or convertible sechiiR 8
fully exercised (and the resulting securifies fully converted imto shaves of
Common Stock, if so convertible) s of such date.

- Determination o onsideration. Fog
purposes of this Section 6.4.6.3(d), the consideration received by the Corporation
for the izsue of any Additions) Shares of Cammen Stack shall be computed as
follows:

() Cash and Properhy:  Such considerstion
shall:

1. insofer as it consists of cash, be
computed at the aggregate amount of cash received
by the Corporation excluding emoumts paid or
payeble for accrued imtevest of acoryed dividends;

2. insofar as it consists of property other
than cash, be computed 4t the fair value thereof af
the time of such issue, as determined in good faith
by the Board of [Hrectors; and

3. in the cvent Additional Shares of
Common Stock are issued together with other
shares or seeurifies or other assets of the
Corporetion for consideration which covers both, be
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the proportion of such consideration so received,
computed a3 provided in clauses (1) and (2) above,
88 detwmined in good faith by the Board of
Directors, but in no event less than the value of such
Common Stock or other securities pravided for in
Sections 6.22.3(a) and by of these Restated
Articles,

(i) Options and Converjble Seoyrites. The

consideratinn per ehare receivad by the Corporation for Additional Shares
of Common Stock deemed to have been jsmued pursnant to Section
6.4.63(dXC), relating to Options and Convertible Securities shall be
determined by dividing

()

1. the fotel amowat, if sny, received of
recoivable by the Corporation as eonsiderstion for
the jasue of such Opiions or Convertible Securities,
plus the minimum aggregate amount of sdditional
consideration (as et forth in the instruments
telating thereto, without regerd to eny provision
coptained therein designed fto profect against
dilution) pavable 10 the Corporation upon the
sxarcise af such Optlons or the conversion or
exchange of such Convertible Securities, oy in the
cage of Options for Converiible Securities, the
exercise of such Options for Convertible Securities
and the cenversion or exchange of such Convertible
Securities by

2. the maximum number of shares of
Commen Stock (as set forth in the instuments
relating thereto, without regard to emy provision
contained therein designed to protect apaingt the
dilution) issuable upon the exercise of such Options
or converslon or exchangs of such Convertible
Securities.

or

If the Common Stock issueble upon the conversion of the Series D

is
H04000085318

MD.657 738

8



8421 /2004

16:28 CCRS + 2@58388 L ) ) ND. 857

4570085218

Settion 6.4.6.3), then and in each such event the holder of ench share of Series D
Preferred Stock shall have the right thereafler 1o convert such sharg into the kind and
amavmt of shares of stock and other securities and properly receivable upon such
reorganization, reclassification or other change, by holders of the number of shares of
Common Stack into which such shares of Series D Preferred Stock might have heen
converted immediately prior to such reorganization, reclassification, or change, all
subject to firther adjustment as provided hersin.

f jzatio Copsglidanions ¢
Asgsts. 1f st any time or from timo to time there shall be a capital reorganization of the
Commor Stock (pther than 8 subdivision, combination, reclassificstion or exchange of
shares provided for slsewhere in this Section §.4.6 or a merger ar consolidation of the
Corporation with or into another corporation, or the sale of all or substantially all of the
Corporation’s properties and assets to soy other person, then, 4s & part of such
rearganization, merger, consolidation or sale, provision shall be made so that the holders
of the Serles I Preferred Stock shall thereafiar be entitled o receive upon convarsion off
such Series D Preforred Stock, the number of shares of sfock or other securities or
property of the Corporarion or of the suceessor corporaion resulting from such merger or
consalidation or gale, to which a holder of Common Stock deliverable wpen conversion
wowld hiave been entitled on such capital reorganization, merger, consolidation or sale. In
any such ease, appropriate adjustment shall be made in the application uf the provisions
of this Section 6.4.6.3(dXE)i) with respect o the rights of the hoidess of the Series D
Preferred Stock efier the reorganization, merger, consolidation ar sale to the end that the
provisions of this paragraph () (ncluding adjustment of the Series D Conversion Frice
then in effect aud the number of shares purchasable upon conversion of the Series D
Preferred Stock) shail be applicable after that event as pearly equivalent as may be

practicable.
(@) Centificate _of Adjustruent. In each ¢ase of an

adiustment or readjustment of the Conversion Price ar the securities issushle upon
conversion of the Series D Preferred Stock, the Corporation shall compte such
adjustment or readjustment in accordance herewith and the Corparation®s Chief Financial
Officer shall prepare and sign & cestificats showing such adjustment or readjustment, and
shall msil such certificate by first class mail, postage prepaid, to cach registered holder of
the Series D Preferred Stock at the holder's address a3 shown in the Corporation’s books.
The certificate shall set fovth such adjpstment or readjustment, shawing in detail the facts
ypon which such adjustment or readjisiment is baged.

(h) Netices of Record Date, In the event of (A) any
taking by the Carporation of a record of the holders of any class or seties of secuvities for
the pupoese of determining the holders thereof who are entitled 1o receive aay dividend or
ather dismibution or (B) eny reclassification or recapitalization of the capital stook of the
Corparation, any merger or consolidation of the Corporation or any transfer of al} or
substantially all of the asssts of the Corporation to any other corporation, entify ar psrson,
or any valuntary ar involuntary dissolution, liguidation or winding up of the Corporation,
the Corpomtion shall mail to each holder of Serfes D Preforred Stock at least 10 days
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prior to the record date specified thersin, a notice specifying (1) the date on which any
such record is {o be isken for the purpose of such dividend or distribution and »
description of such dividend or distibution, (2) the date on which any such
reclassification, recapitalization, merger, consolidation, tranafer, dissolation, lignidation
or winding up is expected 1o bacome effective and (3} the time, if any is to be fixed, as to
when the holders of record of Comumon Stock (or other securities) shalf be entitled to
exchange their shares, of Common Btock {or other securities) for securities or other
property deliverable upon such reclassification, recaplialization, merger, consolidation,
transfer, dissolution, liquidation or winding up.

{i) E:a,gu_gngL&hm No fractiona] shares of Common
Svock shall bo issued upon conversion of the Series [ Preferred Stock. In Hien of any
fractional shares to which the holder would otherwise be entitled, the Corporation shal
pay cash equel to the praduct of such fraction multiplied by the falr macket value of one
shere of the Carporation’s Cammon Stock on the date of conversion, ar determinad in
goad faith by the Board of Dirsciors,

()  Reservation of Stock Jesuable Unon Conversion, The
Corporation shall at all times reserve and keep available out of its authorized but unissued

shares of Common Stock, solely for the porpese of effecting the conversion of the shares
of the Series D Preferred Stock, such number of its shares of Common Stock as ghall

from time to time be sfficient 1o effect the conversion of all outstanding shares of Series

12 Preferred Stock, and if af any time the number of anthorized but wuniswmed shares of
Common Stock shall not be sufficient 1o effect the conversion of all then cutstanding
ghares of Series I Preferred Stock, the Corporation will take such corporate petion as
may. in the opinion of its counsel, ba necessary to increase i3 anthorized by unissyed
shares of Common Stock i such number of shares as shall be sufficient for such purpose.

(k) Notices. Any notice required by the provisions of
this paragraph (k) to be given to the holders of shares of Series D Preferred 1ok shail be
deamied given {A) if deposited in the United States mail, postage prepaid, or (B) if given
by any other reliable or generally accepted means (includipg by facsimile or by a
nationally recognized overnight courier service), in each case addressed o each holder of
record at his address (or facsimils number) appearing on the books of the Corporation.

{) Payment of Taxes. The Corporation will pay all
transfer taxes and ather governmental charges that may be imposed in respect of the
issuance or delivery of shares of Commeon Stock upon conversion of shares of Serfes D

Preferred Stock,
6464 No Dilution or Impaizment. The Corporation shall not

amend its Articles of Incorporation or participate in any reorgenization, transidr of assets,
consolidation, merger, dissolution, issuance or sale of secwdiies or amy other voluntary
action, for the parpose of aveiding or seeking to avoid the observance or parformance of
eny of tha terms to be observed or performed horeundar by the Corporation, withous the
approval of 8 majority of the then outstanding Series D Preferrad Stock.
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6.4.6.5 No Rejssnance of Prefarced 8tack. Any shares of Series D

Preferved Stock acquired by the Corperation by remson of purchase, conversion or
otherwise sha!l be canceled, retired and eliminated from the shares of Seriss D Prefersed
Stock that the Corporation shiall be authorized to issne. All such shares shall upen their
cancellation hecome authorized but unissued shares of Preferred Stock and may be
reissued ay part of a new series of Preferred Stock subject to the conditions and
restrictions on issnance set forth in the Aricles of Incorporation or in any certificate of
designation creating n sarjes of Preferred Btock or any similar stock or as atherwise
required by law.

6.4.6.6 Sovergbility. If any right, preferance or limitation of the
Serien D Preferred Stock set forth herein is invalid, unfawfid or incapable of being
enforced by reason of any rule, law or public palicy, all other rights, preferences and
limitations aet forth hevein that can be given effoct without the invalid, urlawfill or
unenforceable right, preference ar limitation shall nevertheless remain in full force and
effect, and no right, preference ov limittion herein shall he deemed dependent upon any
other such right, preference or limitation unless 5o expivessed herein.

6.5 Common Stogk -

6.5.1 ¥Voling Rights, Bach holder of shares of Commeon $tock shall be
entitled 1o one (1) voie for each such share of Common Stock owned of record by such
Person. Except as may be provided by the resolwtions of the Board of Directors
apthorizing the issuance of any cless or series of Proferred Stock, cumulative voting by
any shareholder is hersby expreasly denied.

6,52 Quamm. The record owners of a malority of the ouistanding
shares of Comman Stack present in person or by proxy at any regular or specisl meeting
of shayehoiders shall be required to constitite & quorum of the holders of such Common
Stack at sueh meating,

653 Requited Vaie and Stockholder Action. The affirmative vote,
consent or approval of record holders of 8 majority of the issued and outstanding shares
of Common Stock of the Corporation present in persont or by proxy at any regular or
ypecial mesting ot which a guorim is present, shall be required fo constituts the actions of
the holders of Common Stock of the Corpuration. To the fullest extent pernittad by the
FBCA, and subject only 1o the other rights of holders of Preferred Siock as provided in
these Restated Asticles, action by the holders of Common Stack of the Carparation on
any metier may he validly taken without & meeting of stockholders if such sctions shall
have been gpproved or ratified by the written consent of the then holders of a mgjority of
8l of the issued and ourstanding shares of Comman Stock of the Corporation.
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ARTICLE VIU
HOARD OF DIRECTORS

71  Rlestion. The Board of Directors ahall consist of not less than three
ditectors and nat more than seven directors. The exact number of members of the entire
Board of Disectors shall be fixed from time to time by the affirmaiive vote of a majority
of directors then in office or by the affirmative vote of the holders of & majority of the
shares of capitel stotk entitled 1o voie on tho matter. Subject &f ali times 1o the rights of
the holders ef the Class C Preferred Stock, as horeinabove provided in these Restated
Atticles, whenever any vagancy on the Board of Dirgctors shall ocour for any reason, &
majority of directors then i office, although less than a quorumt of the entire Board of
Directors, or the holdera of & majority of the shares entitled to vate on the matier, may fiil
the vacaney or vacancies for the balance of the unexpired tevm or terms, at which time a
successor or snceesgora shall be duly elected by the sharehalders and qualified.

7.2 Repeal or Amendment of Article VII. This Article VII may not he
repealed or amended ity any respect, and no provision inconsistent with this Article VII
may be adapted, unless such action is approved by the affirmative vote of the holders of
not less than sixty-five percent (§5%) of the combined voting power of the then
outstanding sheres of capital stock of the Comoration, voting saperately with respect to
the Series C Preferred Stock snd a5 s single oless with respect to the Common Stock,
entitied to vate generally i the election of directors.

ARTICLE VI
SPECTAL MEETINGS OF SHAREHOLDERS

Except rs otherwise required by law, the Corparation shall not be required io hold
& special meeting of shareholders of the Corporation unless, in eddition lo any other
requirements of law, (i) the holders of not less than thirty percent (30%) of gll the votes
entitled to be cast on any issue proposed to be considered at the propossd special meeting
sign, date and deliver to the Corporation's secrefary ane or mare writlen deniands for the
meeting describing the purpose or purnoses for which it is to be held or (i) the moeting is
called by the Board of Directors pursuant to & resolution approved by a majarity of the
entire Board of Directora or by the Corporation's Chafrman. Only business within the
purpase or purposes described in the special meeting nofica requived by the FBCA may
be conducted at & special sharaholders’ mesting.
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ARTICLEIX
RUSINESS COMBINATIONS

9.1 Shergholder Anproval. In addition to any affirmative vore reguired by Jaw
or the Restated Articles, the affirmalive vole of the holders of not less than sixty-five
percent (65%) of the owtsfanding shares of “YOTING STOCK™ (as hersinafter defined)
of the corporation shall be vequired for the approval or authorization of any “BUSINESS
COMBINATION" (a4 hereinafier defined) or of any series of tansactions which, if taken
together, wauld constitute & Business Cambination of the Carporation or any Subsigiary
{as defined in Section 6.1.14 above) with sny “RELATED PERSON” (83 hereinafter
defined); provided, however, that the sixty-five percent (§5%) voting requirement shall
ot be applicable if

9.1.1 The "CONTINUING DIRECTORS" of the corporation (as
hereinafter defined) by & majority vote (i) have expressly approvad in advance the
acquisition of vating Stack of the Corparation that caused the Related Persan (o becomie &
Related Person, or (ji) have approved the Business Combination; or

9.1.2 The Business Combination i3 a merger or consolidation and the
cash o fair market value of ihe property, securities or other cons{deration to be recefved
per share by holders of Common Stock of the Corporation in the Business Combination is
not less than the highest per share price (with appropriate adjustments for
recapitalizations and for stock splits, stock dividends and like distribitions) paid by the
Related Person in acquiring any of its haldings of the Corporation's Commeon Stock either
in or subsequent to the transaction or series of ransactions in which the Related Person
became a Related Person,

Such affirmative voie 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
any national securities exchange or otherwiss.

9.2 Definitlons. For the purposes of this Arcle IX:

9.2.1 The term *BUSINESS COMBINATION™ shall mean (i) any
merger or consolidation of the Corpovation or s Subsidiary with or intto 8 Related Person,
(i1} any sele, lease, exchange, transfer ar ather disposition, including without limitation
mortgage or any ofher secuity device, of all or any “SURSTANTIAL PART” (as
hereinafier defined) of the assets either of the Corporation (ineluding without limitation
any voting securities of a subsidiary) or of a Subsidiary, to a Related Person, (1if) any
merger or consolidation of & Related Person with or into the Corporation or & Subsidiary
of the Corporation, (iv) any sale, lease, exchange, transfer or other disposition of all or
any Substantial Part of the assets of a Relaied Person 1o the Corporation or a Subsidiary
of the Corporation, {v) the issuance or wansfer of any securities of the Coyporation or a
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Subsidiary of the Carparation 1o a Related Parson, (Vi) any reclassification of securities
(Including & reverse steck splity ov secapitalization tha would have the effect of
increasing the voting power of a Related Person, and (vit) the adontion of any plan or
proposal for the liquidation or dissohnion of the Corporation proposed by or on behalf of
any Related Person.

9,22 The term “RELATED PERSON” shall mean and inchie any
individual, corporation, parinership or other persom or entity which, together with its
“APFILIATES” and “ASSQCIATES™ (s defined in Rule 12b2 under the Securities
Exchange Act of 1934, as amended), “BENEFICIALLY QWNS™ {as defined in Rules
13d-3 and 13d-5 under the Securities Exchange Act of 1934, &3 amended) in the
aggregate fifteen pevcont (15%) or more of the ouistanding Vating Stock of the
Corpomtion, any Affiliate or Associate of any such individual, corporaticn, partership ar
other person or entity, and any assignes of any of the foregoing. The term “RELATED
PERSON™ ehall not include Robert C. Guesione, the Robert C. Guocione Family Trust
No. 1, GM1 of GM.

923 The term “SUBSTANTIAL PART" shall mean mors than thirty
percent (30%) of the fair market valus of the {otal pssets of the Corporation in guesiion,
f;s of the end of its most recent fiscal year ending prior o the time the deferminatian ia

eing made.

524 Without Kmitaion, suy sharas of voting Stock of the corperation
that any Related Person has the right to acquite pursnant to any agresment, of upan
exercise of couversion. rights, werranis or options, or otherwise, 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 Siock of the Corparstion retained by its existing stockholders in the svent of a
Business Combination in which the Corporation is the surviviag corporatian,

926 The term *VOTING STOCK?” shall mean all outstanding sheres of
capitat.stock of the corpotation or another corparation entitled 10 vote generally in the
election of directars and ench reference to @ proportion of sharss of Voting Stock shatl
refer to such proportion of the vatas entitled to be cgst by such shares.

9.2.7 The term “CONTINUING DIRECTOR" shall mean » director who
gither (i) was 8 member of the Board of Directors of the corporation immediately prior to
the time that the Related Persan involved in & Business Combination became 2 Related
Person or (i) was designated (before his or her iitlal election as director) as a
Continuing Director by & majority of the then Cantinuing Disectors.

9.3 Repealor Amendment. This Article IX may no1 be rapealed or smended in
#any respect, and ne provision inconsistent with this Article IX may be adopted, unlsss
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such action is approved by the affirmative vots of the holders of not Jess than sixty-five
percent (65%) of the outstanding shares of Voting Stack of the corpmation,

ARTICLEX
NO PRE-EMFTIVE RIGHTS

No sharcholder of the Corporation shall have, by reason of holding shares of any
clasa or series of stock of the Corporation, eny preemptive or prefeventisl rights 1o
purchase or subscribe for any other sharas of any class ar series of the Corporation now
or bersafler avthorized, apy other equity securities of the corporation or any notes,
debentures, warrants, bonds or other securities convertible imto, ar camying options ar
warrents 1o purchase shares of, any class stock of the Corporation, now or hereafier
suthorized, whether or not the issuance of any such shares, or such notes, debennires,
bonds ar other securities, wauld adversely affect the dividend or voting tights of such
shareholder.

ARTICLE X1
WAIVER OF INTERESTED SHAREHOLDER PROVISIONS OF FRCA.
The Carporation expressly elects not io he governad by Section 607.0801 of the
FBCA rafating to affiliated transactions, as the same may be amended froon time fo time,
ARTICLE X1I
BYLAWS
Unless otherwise provided by law, the Bylaws of ths Corporation may be altered,
amended or repealed, in whole or in part, or new Bylaws may be adopted, by the
affirmative vote of a majority of the directors in office or the affirmative vote of holders
of a majority of the shares entitled io vote on the matfer.
ARTICLE X011
LIABILITY AND INDEMNIFICATION OF OFFICERS AND HRECTORS
The Corporation shall indemnify, defond and hold harmless, and shall advance

sxpenses on behalf of, s officers and directors to the fullest extent not prohibited by any
law in existence ofther now or hareafter.
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ARTICLE XIV
REGISTERED OFFICE AND AGENT
The street address of the Corporation’s registered affice shall be 1200 South Pine
Island Read, Plantation, Florida 33324, sud the registered agent for the Coxporauon a
such address shall be CT Corporatian System.
ARTICLE XV
AMENDMENT
Except as pravided herein, the Restated Articles may be aMeored, amended of

repealed by the shareholders of the Corporation in eccordance with the applicable laws of
the State of Florida.
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