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CERTIFICATE REGARDING
FIFTH AMENDED ANIY RESTATED ARTICLES OF INCORPORATION
OF

PENTHOUSE INTERNATIONAL, INC.

Charles L. Samel, the Exeoutive Vice-President of PENTHOUSE INTERNATIONAL
INC., a Florids corporation (the “Coxporating™), doss hereby cextify as follows:

1, The Comporation’s Fifth Amended and Restated Articles of Inaorpe:at:on are
pitached heveto as Exhibit A and made 8 past hereof (the “Reatated Artioles™).

The directard of the Corporation, e holders of the outstanding shares of the
Corporation’s Serles A Preferred Stock and Series © Praforred Stock, and the
bolders of a majority of the onrstanding Coremon Stock of the Corporation have
unanimously voted to adopt the Rastated Articles throuph & Joint Written Consent

md Action of the Board of Dircctors, Prefarred Stockholders end Common
Stockholders Without s Maeting dated August §, 2004,

The number of votes cast by the

ica's dirsctors, Preferrad Shaveholders and
Comman Stockholders for the sdeption of the Regteted Artieles wan sufficient for
such adoption.

IN WITNESS WHEREDP Charles L. Samet has dyecuted thig Certifinale Regmdma
Amended and Restated Articles of Invorporatio i
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EXHIBIT A

FIFTH AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PENTHOUSE INTERNATIONAL, INC,

The original Articles of Incorporation were filed with the Secretary of State on
Decemnber 11, 2001. The Third Amended and Restated Articles of Incorporation were
filed with the Secretary of State on December 31, 2003. The Fourth Amended and
Restated Articles of Incorporation were filed with the Secretary of State on April 22,
2004. Separate Articles of Amendment to the Fourth Amended and Restated Articles of
Incorperation wree filed with the Secretary of State on June 3, 2004 and July 14, 2004,
Thesc Fifth Amended and Restated Articles of [ncorporation ate being filed with the
Scoretary of Statc in order to (i) amend and restate in its entirety, the Fourth Amended
and Restated Articles of Incorporation, as amended on June 3, 2004 and July 14, 2004,
and (1i) amend and restatc certain provisions in respect of the Series C Preferred Stock
descibed herein.

ARTICLEIL

NAME

The name of the corporation s FENTHOUSE INTERNATIONAL, INC.
(hereinafter called the "Corporation™).

[
A 5
ARTICLE 11 o B
P < S,
PURPOSES I
,::;_i -3 m
The purposes of the Corpotation shall be to cngage in any activities or businesses e ‘_}’, <
permitted under the laws of the United States of America and the State of Florida. ;\_’; o3
27, =
=10
ARTICLE 11X =
PRINCIFAL OFFICE

The address of the principal office and the mailing address of (he Corporation is
2200 $.W. 10™ Street, Deetfield Beach, Florida 33442,

" H04000167995
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ARTICLE 1V
AUTHORIZED CAPITAL STOCK

The maximum number of shares of all classes of capital stock which the
Corporation is anthotized to issue is Two Billion Five Hundred Million (2,500,000,000)
shares, consisting of (i) Two Billion Four Hundred and Fifty Million (2,450,000,000)
shares of common stock, par value $0,0025 per share (the "Common Stock™), and (ii)
Fifty Million {50,000,000) shares of preferred stock, par value $0.0025 pet share (the
"Preferred Stock™).

ARTICLE YV
PFREFERRED STQCK

5.1 Tenns termined by Bo i . The Preferred Stock may be
issued from time to time in one or more classes or series, the shares of each class or series
to have such designations, powers, preferences, rights, qualifications, limitations and
restrictions as are stated and expressed herein and in the resolution or resolutions
providing for the issuc of such class or series adopted by the Corporation's Board of
Directors (the "Board of Directors"}.

5.2 Authority of Board of Directors. Authority is hereby expressly granted to
and vested in the Board of Directors to authorize the issuance of the Preferred Stock from
time to ime in one or more ¢lasses or series, to determine and take necessary proceedings
fully to effect the issnance and redemption of any snch Preferred Stock and with respect
o each class or series of the Preferred Stock, to fix and state by the resolution or
resolntions providing for the issuance thereof the following:

(2) whether or not the class or series is to have voting tighis, &ill or
limited, or is to be without voting rights:

(b) the number of sharcs to constitute the class or serics and the
designations thereof;

(c) the preferences and relative, participating, optional or other special
rights, if anty, and the qualifications, limitations of restrictions thereof, if any, with respect
to any class or series;

(d) whether or not the shares of any class or seties shall be redeemable
and, if redesmnable, the redemption price or prices and the time or times at which, and the
teoms and conditions upon which, such shares shall be redeemable and the manmmer of
redemption;

HD40001679952
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{(e) whether or not the shares of a class or series shall be subject to fhe
operation of retirement or sinking funds to be applied to the purchase or redemption of
snch shares for retirement and, if such retirement or sinking fund or funds are established,
the annual amount thereof and the term and provisions relative to the operation thereof;

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

(g) the preferences, if any, and the amounts thereof which the holders of
any class or series thersof shall be entitled to receive upon the voluniary or involuntary
dissolution of, or upon any distribution of the assets of, the Corporation;

{h) whether ot not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other ¢lass or classes or of any other series of
the same or any other class or classes of stock of the Corporation and the conversion
price or prices, the ratio or raties or the rate or raies at which such conversion or
exchange may be made, with such adjustments, if any, as shall be stated, expressed or
provided for in such resolution or resslutions; and

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

53 [Increass or Detrease of Preferred Stock. The sheres of each class or series
of the Preferred Stack may vary from the shares of any other class or series thereof in any
ar afl of the foreqoing respects. The Board of Directors may increase the number of
shares of the Preferred Stock designated for any existing class or series by a resolution
adding to such class or series authorized and unissued shares of the Preferred Stock not
designated for any other class or series. Except as otherwise expressly provided in these
Restated Asticles, the Board of Directors may decrease the number of ghares of the
Preferred Stock designated for any existing elass or series by a rezolution, subtracting
from such geries unissued shares of the Preferred Stock designated for such class or
series, and the shares so subtracted shall become authorized, unissued and undesignated
shares of the Preferred Stock.

ARTICLE V1
TERMS OF PREFERRED STOCK. AND COMMON STGCK

6.1 Defigitions. For the purposes of this Article VI and in addition to other
terms defined herein, the following definitions shall apply;

H04000167995 3



88/ 17 2824 11:82 CORFDIRECT » 2858380 NO. 748 paT

HO04000167995

6.1.1 “Affiligte” shall have the same meaning as is set forth in Rule
12b-2 of the regulations promulgated under the Securities Exchange Act.

6.1.2 “Control” (including the terms “Controlling,” “Controlled By,”
and “Under Common Control With” shall mean the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of & Person
whether through ownership of voting securities, by contract or otherwise.

6.1.3 “Fair Market Value” shall mean, as it relates to Common Stock of
the Corporation, on the date of determination of such Fair Market Value, the average of
the three lowest closing per share bid prices of the Common Stock of the Corparation, as
then traded on the over-the-counter “pink sheets,” the OTC-Bulletin Board®, the Nasdaq
National Market®, the Nasdaq Small Cap Markei®, the New York Stock Exchange or
the American Stock Exchange (collectively, a “Principal Seourities Exchange™), over the
ten (10) rading days immediately prior to such date of determination.

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

6.1.5 “Indebtednsss” shall mean, any indebtedness ot purchase money
obligations of the Corporation or any Subsidiary whether or not contingent, in respect of
borrowed money or evidenced by bonds, notes, debentures or similar nsbuments or
Jetters of credit for reimbursement agreements in respect thereof) or representing Capital
Leace Obligations or the balance deferred and unpaid of the purchase price of any
property, except any such balance that constitutes an accrued expense or trade payable, if
and to the extent any of the forcgoing indebtedness would appear as a liability upon a
balance shest of such Person prepared in accordance with GAAP,

6.16 “Mandatory Redemption Qbligation™ shall mean the obligation of
the Corporation to redeem and repurchase for its Stated Value per share all issued and

outstanding shares of Series C Preferred Stock of the Corporation in accordance with the
provisions of Section 6.3.6 of these Restated Articles.

6.1.7 “Persor” shall mean any individual, corporation, lirnited Lability
company, partnership, association, tust or ather entity or organization.

6.1.8 “Restated Articles” shall mean these Fifth Amended and Restated
Articles of Incorporation of the Corporation.

6.1.9 “Subsidiary” of a Person shall mean any entity of which securities
or other ownership interests having ordinary voting power to elect a majority of the board

H(4000167995 4
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of directors or other persons performing similar functions are owned directly or indirectly
by the Person.

6.1.10 “Stated Value" shall mean the stated dollar value per share payable
in respect of each of the authorized and issued szeries of Prefermred Stock of the
Cotporation, as applicable, in connection with any Liquidation Event (as heteinafter
defined in Section 6.2.4), redemption or other sale or disposition of such series of
Preferred Siock.

6.1.11 “Transfer of Control” shall mean the occurrence of any one of the
following events: (a) the sale, conveyance, exchange or disposition (collectively,
“Transfer”) of all or substantially all of the assets of the Corporation, (b} the Transfer of
all or substantially all of the assets of all or substantially all of the Subsidiaries of the
Corporation, (¢) the consummation of a transaction or series of related transactions
{whether by tender offer, merger, consolidation or like combination) in which more than
fifty percent (50%) of the voting power of the Corporation is disposed of, or (d) the
consolidation or merger of the Corporation with or into any other Person or Persons that
is not under the Control of or an Affiate of The Molina-Vector Investment Trust or
another Affiliate of Dr. Luis Barique Fernando Molina Galeana.

6.2 Series A Preferred Stock and Series B Preferred Stock

6.2.1 Designation angd Stated Value, The Board of Dircctors of the
Corporation, pursusant to the anthority granted in Section 5.2 of Article V hereof, created

two series of Preferred Stock designated as “Series A Preferred Stock™ and “Seties B
Preferred Stock,” respectively., The Series A Preferred Stock shall have a Stated Valus of
one thousand dollars ($1,000) per share {the “Scrics A Stated Value™) and the Seties B
Preferred Stock shall have a Stated Value of one thousand dollars ($1,000) per share (the
“Beries B Stated Value”).

6.2.2 Number. The munber of shares of Series A Preferred Stock the
Corporation i authorized to issue is 5,000 shares of Serics A Preferred Stock. The
number of shares of Series B Preferred Stock the Corporation is authorized to issue is
5,000 shares of Series B Preferred Stock. Such numbers may be increased or decreased
by resolution of the Board of Directors; provided, however, that no decrease shall reduce
the number of shares of Series A Prefesred Stock or Series B Preferred Stock to & number
less than that of the respective number of shares then outstanding.

6.2.3 Dividend Rights.

6.2.3.1 Dividend Preference. Except with respect fo Permitted
Repurchases, the holders of the then outstanding Series A Preferred Stock shall be
entitled to receive, when, as and if dividends shall be declared by the Board of Directors,
out of any funds and assets of the Corporation legally available 1o be distributed to the
Corporation’s  shareholders (the “Available Funds and Assets'™), non-cumulative
dividends in an agpregatc amount equal to five percent (5%) of the total amount of

H0400016799:§5
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dividends that is declared by the Board of Directors (the “Total Deglared Dividends™).
The holders of the then outstanding Series B Preferred Stock shall be entitled to receive,
when, as and if declared by the Board of Directors, out of the Available Funds and
Assets, non-curnulative dividends in an aggregate amount equal to five percent (5%) of
the Total Declarcd Dividends. Payments of any dividends to the holders of Series A
Preferred Stock, Series B Preferred Stock, Series D Preferred Stock and Series E
Preferred Stock shall be paid pro rata, on as equal priority, pari passn basis according to
their respective dividend preferences as set forth herein. Dividends on Series A Preferred
Stock and Series B Preferred Stock shall not be mandatery, and no rights or interest shall
accrue to the holders of Series A Preferred Stock or Series B Preferred Stock by reason of
the fact that the Cogporation shall fail to declare or pay dividends on either such series of
Preferred Stock in the amount of the respective annual dividend rate for each such series
or in any other amount in any fiscal year of the Corporation, whether or not the ¢arnings
of the Corporation in any fiscal year were sufficient to pay such dividends in whole or in
part.

6.2.3.2 No Participation Rights. Other than pursuant o Section
6.2.3.1 above, the Seriss A Preferred Stock and the Series B Prefetred Stock shall not be

entitled to pardicipate in any dividends declared by the Board of Directors. The holders
of Series C Preferred Stock, Series D Preferred Stock and Series E Preferred Stock shall
be entitled to participate in dividends declared by the Board of Directors, to the extent
hereinafter provided in these Restated Articles.

6.2.3.3 NonCash, Mop-Common Stock Dividends. Whenever a
dividend provided for in this Section 6.2.3.3 shall be payable in property other than cash

ot Common Stock, the value of such dividend shall be deemed to be the fair market value
of such property as determined in good faith by the Board of Directors. Whenever a
dividend shall be payable in Cotnmon Stock, the value of such dividend shall be
determmed based on its Fair Market Value.

6.2.4 Liguidation Ripghts. If the Corporation ghall commenee a voluntary
case under the federal bankruptcy laws or any, other applicable federal or state
hankmpicy, insolvency or similar law, or consent to the entry of an order for relief in an
mvohmtary case under any law or to the appointment of a receiver, liquidator, assignee,
custodian, trustee, sequestrator {or other similar official) of the Corporation or of any
substantial part of iis property, or make an assignwent for the benefit of its creditors, or
admit in writing its inebility to pay its debts generally as they become due, or if 2 decree
or order for relief in rospect of the Corporation shall be entered by a court having
jurisdiction in the premises in an involuntary case under the federal bankruptcy laws or
any other applicable federal or state bankruptcy, insolvency or similar law resulting in the
appointment of a receiver, liquidator, assignee, custodian, trustec, sequestrator (or other
similar official) of the Corporation or of any substantial part of its property, or ordering
the winding up or liquidation of its affairs, and any such decres or order shall be unstayed
and in effect for a period of thirty (30} consecutive days and, on account of any such
cvent, the Corporation shall liguidate, dissolve or wind up, or if the Corporation shall
atherwise liguidate, dissolve or wind uwp (each such event being considered a

HO04000167995 »
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“Liguidstion_Event™), the Available Funds and Assets shall be distributed in the
following manner:

6.2.4.1 Series A Preferred Stock. Subject to () the prior payment
in full of the liquidation preference of the Series C Preferyed Stock, as provided below,

and (b} pro-rata payments on a pari passu basis with the holder(s) of Series B Preferred
Stock, Series D Preferred Stock and Series E Preferred Stock, as provided below, the
holders of the Series A Preferred Stock then outstanding shall be entitled to be paid, out
of the remaining Available Funds and Assets, if any, and prior and in preference o any
payment or distribution (or any setting apart of any payment or distribution) of any
Axnilable Funds and Assets on any shares of Coramon Stock, an aggregate amount equal
to the Series A Stated Value for each outstanding share of Series A Preferred Stock, If
mpon a Liquidation Event, and after payment in full of the preferential amount specified
for the Series C Preferred Stock, the Available Funds and Assets shall be insufficient to
permit the payment to holders of the Series A Preferred Stock of their full preferential
amount described in this subsection, then all of the remaining Available Funds and Assets
shall be distributed among the holders of the then outstanding Series A Preferted Stock,
Series B Preferred Stock, Series D Preferred Stock and Series E Preferred Stock on a pro
rata pari passu basis, according to the number of outstanding shares of Series A Preferred
Stock, Series B Preferred Stock, Series D Preferred Stock and Series E Prafetred Stock
beld by each holder thereof.

6.2.4.2 Serigg B Proferred Stock. Subject to (a) the prior payment
in full of the liquidation preference of the Series C Preferred Stock, as provided below,

and (b) pro-rata payments on a pari passu basis with the holder(s) of Series B Prefeired
Stock, Series D Preferred Stock and Series E Preferred Stock, as provided below, the
holder(s) of Series B Preferred Stock then outstanding shall be entitled to be paid, out of
the Awsilable Funds and Assets, and prior and in preference to any payment or
distribution (or any setting apart of any payment or distribution) of any Available Funds
and Assets on any shares of Cominon Stock, an aggregate amount equal to the Series B
Stated Value for each oufstanding share of Series B Preferred Stock. If upon a
Liguidation Event, the Available Funds and Assets to be distributed to the holders of the
Series B Preferred Stock shall be insufficient to permit the payment o such sharcholders
of their full preferential amount described in this subsection, then all of the remaining
Available Funds and Assets shall be disiributed among the holders of ths then
outstanding Series A Preferred Stock, Series B Preferred Stock, Series D Prefsmed Stock
and Series E Preferred Stock on a pro rata pari passu basis, according to the number of
outstanding shares of Series A Preferred Stock, Series B Preferved Stock, Series D
Preferred Stock and Series B Preferred Stock held by cach holder thereof.

6.2.43 Remaining Asgets. If there are any Available Funds and
Assets remaining after the payment or distribution (or the setting aside for payment or
distribution) to the holders of the Preferred Stock of their full preferential amounts
described in Sections 6.2.3.1 and 6.2.3.3 above, then all such remaining Available Funds
and Assets shal] be distributed among the holders of the then outstanding Commeon Stock
pro rata according to the number of shares of Commeon Stock held by each holder thereof.

HG40001 6751957
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6.2.4.4 Nop-Cash Consideration. If any assets of the Carporation
distributed to shareholders in conmection with any Liquidation Event are other thar cash,

then the value of such assets shall be their fair market value as determined by the Board
of Directors in good faith, except that any securities to be distributed to shareholdets in
connection with a Liquidation Event shall be valued as follows:

(&) The method of valuation of securities not subject to
investment representation letter or other similar restrictions on free marketability shall be
as follows:

() unless otherwise specified in a definitive
agreement for the acquisition of the Corporation, if the securities (o be distributed are
shares of Common Stock of the Corporation or other securities that are traded on a
Principal Securities Exchange, the same shall be determined based on its then Fair
Market Value, and

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

(t) The method of valuation of securities subject to
investment letter or other resirictions on free marketability shall be to make a thirty
percent (30%) discount from the Fair Market Value to reflect the approximate fair market
value thereof, as determined in good faith by the Board of Directars.

6.2.5 Voting Rights.
6.2.5.1 Series A Preferred Stock and Series B Preferrsd Stoek

Bach holder of shares of Scrics A Preferred Stock or Series B Preferred Stock shall have
no voting rights except as otherwise provided by the Florida Business Corporation Act
(the *FBCA™ and in these Restated Articles.

6.2,5.2 Netice 10 Holders of Serjes A Preferred Stock and Serjes B

Prefemred Stock. Notwithstanding the above, the Corporation shall provide each holder of
Series A Preferred Stock or Series B Preferred Stock with prior notification of any
meeting of the stockholders (and copies of proxy materials and other information sent to
gtockholders). In the cvent of any taking by the Corporation of a record of its
stockholders for the purpose of detertnining stockholders who are entitled to receive
payment of any dividend ot other distribution, 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 vote in connection with any
proposed Lignidation Event, the Corporation shall mail a notice to each holder of Series
A Preferred Stock or Series B Preferred Stock, at least thirty (30) days prior to (or such

H04000167995 g
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shorter period that the Corporation first becomes aware of) the consummation of the
transaction or event, whichever is earlier), of the date on which any such action is to be
taken for the purpose of such dividend, distribution, right or other event, and a brief
statempent regarding the amount and character of such dividend, distrihution, right or
other event to the gxtent known at such time.

6.2.53 Approval by Holders of Series A Preferred Stock and
Series B Preferted Stock. To the extent that under the FBCA the approval of the holders

of Series A Preferred Stock or Series B Preferred Stock, voting separately as a class or
series as applicable, is requited to anthorize a given action of the Corporation, the
affimnative approval of the holders of af least a majority of the shares of Series A
Preferred Stock or Series B Preferred Stock, respectively, represented by written consent
of the holders of a majority of the shares of Series A Preterred Stock or Series B
Preferred Stock (except as otherwise may be required under the FBCA) shall constitute
the approval of such action by the class or series as spplicable. Holders of Series A
Preferred Stock and holders of Series B Preferred Stock shall be entitled to notice of all
stockholder meetings or written consents (and copies of proxy materials and other
information sent to stockholders) with respect to which they would be éntitled to consent,
which notice would be provided pursnant to the Corporation's Bylaws and the FBCA,

6.2,6 Conversion Rights.

6.2.6.1 Series A Prefarred Stock. The shares of Series A Preferred
Stock shall not be convertible into shares of Common Stock.

6.2.6.2 Series B Preferred Stock. The shares of Series B Prefemed
Stocke shall not be convertible into shares of Conmmon Stock.

6.2.7 Redemption. The Corporation shall not have the right to redcem
the Series A Preferved Stock or Series B Preferred Stock.

6.2.8 Resirictions.

6.2.8.1 Pr j vigion ding Ser Preferyed Stock.
For so long as shares of Series A Preferred Stock remain outstanding, the Corporation
shall not, without the approval of the holders of at least sixty percent (60%) of Series A
Preferred Stock then outstanding:

(@ in sny mmner alter or change the terms,
designations, powers, preferences or relative, participating, optional or other special
rights, or the qualifications, lmitations or vestrictions, or increase the authorized mmmber
of shares of the Series A Preferred Stock; or

H040001679959
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{b) amend, restate or otherwise modify the Restated
Articles or the Corporation's Bylaws in any manner adversely affecting the holders of
sheres of Series A Preferred Stock.

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

(8) in any manner alter or change the terms,
desigoationss, powers, preferences or rclative, participating, optional or other special
rights, or the gualifications, limitations or restrictions, or inctease the authorized npumber
of shares of the Series A Preferred Stock; or

(v) amend, restate or otherwise modify the Restated
Axticles or the Corporation's Bylaws in any manner adversely affecting the holders of
shares of Series A Preferred Stock,

6.3 Seres C Preferred Stock.

6.3.1 Designatiop and Stated Valye. The Board of Directors of the
Corporation, pursuant to authority granted in Section 5.2 of Article V hereof, created a

Series of Preferred Stock designated as “Series C Preferred Stock,” The Company issued
shares of Series C Preferred Stock in consideration of the transfer to the Corporation of
the equity of a Subsidiary holding certain real estate assets. Upon initial issuance by the
Corporation, the price per share of the Series C Preferred Stock and the Stated Value of
each share of Serjes C Preferred Stack upon any Liguidation Event, or otherwise, shall be
ten dollars ($10.00) (the “Series C Stated Value™).

6.3.2 Number. The number of shares of Series C Preferred Stock the
Cerporation is suthorized to issue is 11,550,000 shares of Series C Preferred Stock. Such
number may be increased or decrsased by resolution of the Board of Directors.

6.3.3 Dividend Righs.

6.3.3.1 Dividend Preforsnce, Except with respect to Permitted
Repurchases, the holders of the then outstanding series C Preferred Stock shall be entitled
to receive, when, as and if declared by the Board of Directors, out of any funds and assets
of the Corporation generated from the sale of the “Property” (as thet term is defined in
the Membership Interests Purchase Agreement between the Comporation and Del Sol
Investments GP), which funds and assets, after paying off all obligations and
indebtedness of the Corporation, are then legally available to be distributed to the
Corporation's sharehiolders cumulative dividends in an aggregate amount equal to four
percent (4%) of the sum of (i) the Staied Value of the Series C Preferred Stock, plus (ii)
the ageregate amount of then accrued but unpaid dividends on the Series C Preferred

H0400016799lg
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Stack. The Serigs C Preferred Stock accrued dividend shall be paid quarterly in kind by
the issnance of additional shares of Common Stock of the Corporation determined by
dividing (A) the dollar amount of such accrued dividend, by (B) the Fair Market Value of
the Corporation’s Common Stock,

6.3.3,2 Nop Pagticipation Rights. Other than pursuant to Section
6.3.3.1 above, the Series C Preferred Stock shall not be entitled to participate in any
dividends declared by the Board of Directors. The Series C Preferred Stock holders shall
not be entitled to participate in the Common Siock dividends paid to common
ghareholders.

6.3.3.3 MNon-Cash, Non-Common Stock Dividends. Whenever a
dividend provided for in this Section 6.3.3.1 shall be payable in property other than ¢ash
or Common Stock, the value of such dividend shall be deemned to be the fair market vaiue
of such property as determined in good faith by the Board of Directors.

6.3.4 Liqujdation Rights

6.3.4.1 Liquidstion, Dissolution or Windi . If the
Corporation shall commence a Liguidation Event, the Available Funds and Assets shall
be distributed in the following mannet;

6.3.4.2 Senior Liguidation Preference. Upon the oceurrence of any
Liguidation Event, the holder(s) of the issued and owtstanding shares of Series C

Preferred Stock shall be enatitled to be paid 2 Liquidation preference at the Serigs C Stated
Value per shere, out of the Available Funds and Assets, senior, prior to, and before any
payment or distribution (or any sefting apart of any payment or distribution) of any
Available Funds and Assets on any shares of Series A Preferred Stock, Series B Prefesred
Stock, Series D Preferred Stock, Series E Preferred Stock o Common Stock of the
Cormporation. If, upon & Liquidation Bvent, the Available Funds and Assets to be
distributed to the holders of the Series C Preferred Stock shall be insufficient 1o permit
the payment to such shareholders of their full preferential amount described in this
subsection, then ail of the Available Funds end Assets shall be distributed among the
holders of then outstanding series of such Series C Preferrsd Stock pro rata, according to
the number of outstanding shares of such Series C Preferred Stock held by each holder
therenf The Corporation shall not create, designate or authorize uny series of Preferred
Stock with lquidation prefersnces or rights equal to, or senior to, the liguidation
preferences and rights held by the holdersof the Series C Prefetred Stock.

63.4.3 All other Sheres of Junior Preferred Stock. Subject to
payment in full of the Series C Stated Value liquidation preference of the Series C
Preferred Stock as provided above, the holder(s) of &ll other series of Preferred Stock of
the Corporation then outstanding shall be entitled to be paid, out of the remainirg
Available Funds and Assets, if any, and prior and in preference to any paymetit or
distribution (or any setting apart of ney payment or distribution) of any Available Funds
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and Assets an any shares of Common Stack, the amount of any lignidation preference or
other payment required under the ferms of such Preferred Stock.,

6.3.4.4 Remainipe Assets. If there are any Available Funds and
Assets remaining afier the payment or distribution (or the setting aside tar payment or
distribution) to the holders of the Preferred Stock of their full preferential amounts
described in Sections here above, then all such remaining Available Funds and Assets
shall be distributed among the holdets of the then outstanding Common Stock pro rate.
according to the number of shares of Corntnon Stack held by each holder thereof,

6.3.4.5 Merger or Sale of Assets, At the option of the holders of
the Series C Preferred Stock, with such series voling as a separate series, upon the
occurrence of (a) any sale, conveyance or disposition of all the praperty or substantially
all of the assets of either of the Del Sol Entities, or (b) the consummation by the Del Sol
Entities of a Transfer of Control, or (¢) a framsaction or serics of related transactions
affecting the Corporation that shall constitute a Transfer of Control, for all purposes of
these Restated Articles, a Liquidation Event shall be deemed to have occurred; in which
event the Corporation shall be required to distribute to all holders of the Series C
Preferred Stock, upon congummation of and as 2 condition to such Transfer of Control or
other transaction described hereinabove, an amount equal to either {i) the liguidation
preference with regpect to ¢ach outstanding share of Series C Preferred Stock, at the
Series C Stated Value per share, in accordance with and aubject to the terms of this
Section 6.3.4, or {ii) 100% of the issued and outstanding capital stock of the Del Sol
Entities, free of any encwmbrances or claims, so long as the Del Sol Entitics then owns
the Del Sol properties and assets, free of any emcumbrances other than a Qualified
Financing (as hereinafier defined in Section 6.3.8.2); provided, however, that all holders
of Series C Preferred Stock shall be deemed fo elect the option set forth in clause (i) of
this Section $.3.4.5 if at least a majority in interest of the holdets of shares of Series C
Preferred Stock, voting as a separate series, elect such option.

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

(2) The method of valuation of securities not subject to
investment representation letter or ather similar restrictions on free marketability shali be
as follows:

(iy mless otherwise specified in a definitive
agreertent for the acquisition of the Corporation, if the securities to be distributed are
shares of Common Stock of the Corporaiton or other securities that are traded on a
Principal Securities Exchange, the same shall be determined based on its then Fair
Market Value, and
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(i) if there is ne public market as described in
clause (i) above, then the value shall be the fair market value thereof, as determined in
good faith by the Board of Directors.

(b) The method of valuation of securities subject to
investruent letter or other restrictions on free marketability shall be to make a thirty
percent (30%) discount from the Fair Market Value to reflect the approximate fair market
value thereof, as determined in good faith by the Board of Directors.

6.3.5 Yoting Rights. Each holder of shares of Series A Preferred Stock
or Series B Preferred Stock shall have no veting rights except as otherwise provided by
the FBCA and in these Restaled Articles. Notwithstanding the foregoing, in the event
and so long as a “Mandatory Redemption Qbligation Default” (as defined in Section
6.3.7.1 bereof) shall have occurred and shall be continuing, at any regular or spesial
meeting of stockholders of the Corporation called in whole or in part o elect members of
the Board of Directors of the Corporation, the holders of 2 majority of the issued and
outstanding shares of Serles C Preferred Stock, present in person or by proxy at such
stockholders® meeting, shall have the right, voting as a sepamate class, to; (2) elest to the
Board of Directors of the Corporation such number of Persons who shall constitute an
absolute majority of the members of the entire Board of Directors of the Corporation (the
“Board Majority™); (b) fill any vacancies on the Board of Directors of the Corporation; or
(c) mmcrease the number of members of the Board of Directors of the Corporation to
maintain & Board Majority. The remaining members of the Board of Directors of the
Corporation shall be clected, at any regular or special meeting of stockholders of the
Corporation called in whole or in part to elect members of the Board of Directors of the
Corporation, by the holders of a majority of the issued and outstanding shares of
Common Stock present in parson or by proxy at such stockholders’ meeting.

to Holders of Series Preferred  Stock,  The
Corporation shall provide each holder of Series C Preferred Stock with prior notification
of any meeting of the stockholders (and copies of proxy materials and other information
sent to stockholders), In the event of any teking by the Corporation of a record of its
stockholders for the purpose of determining stockholders who are entitled o receive
payment of any dividend or other distribution, any right to subscribe for, purchase or
otherwise 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 vote in connection with any
proposed Liquidation Event, the Corporation shall mail a notice to ¢ach holder of Series
C Preferred Stock, at least thirty (30) days prior to (or such shorter petiod that the
Corporation first becomes aware of) the consummation of the transaction or event,
whichever is earlier, of the date on which any such action is to be taken for the purpose of
such dividend, distribution, right or other event, and a brief staterment regarding the
amount and character of such dividend, distribution, right or other event to the exient
Imown at such time.
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(b) Rights of Holders of Series C Preforred Stock. To the extent
that, under the FBCA the approval of the holders of Series C Preferred Stock, voting

separately as 2 ¢lass or series as applicable, is required to authorize a given action of the
Carmporation, and to the extent approval of the holders of Series C Preferred Stock is
required for any specific action of the Corporation set forth herein, the affirmative
approval of the holders of at least a majority of the shares of Series C Preferred Stock,
represented by written consent of the holders of a majority of the shares of Series C
Preferred Stock (except as otherwise may be required under the FBCA) shall constitute
the approval of such action by the class or series as applicable. Holders of Series C
Preferred Stock shall be entitled to notice of all steclkholder meetings or written consents
{and copies of proxy materials and other information sent to stockholders), which notice
would be provided pursuant to the Corporation’s Bylaws and Florida law.

6.3.6 Conversion. The shares of Series ¢ Preferred Stock shall not be
convertible into shares of Commgon Stock or other series of Praferred Stock of the
Corporation.

6.3,7 Redemption.

6.3.7.1 Mapdatory Redemption. On December 31, 2009 (the
*Mandatory Redemption Date™) the Corporation shall redeem, for cash at the Staied
Value Per Share Liquidation Price, all and not less than all of the issued acd outstanding
sbares of Series C Preferred Stock, together with all accrued and unpaid dividends
thereon (the “"Mandatory Redemption Obligation”). The Corporation shall secure
payment and performance of the Mandatory Redemption Obligation by the pledge to the
Holders of the Series C Prefarred Stock of all of the shares of capital stock of Del Sol
Investments 8.A. de CV, an indirect Subsidiary of the Corporation, and one of the Del
Sol Entities. In the event that for any reason, or no reason, the Corporation shall fail,
refuse or otherwise be unable to pay in full its Mandatory Redemption Obligation, then 4

‘Mandatory Redegiption Obligation Defaulf” under these Restated Articles shall be
deemed to have occurred.

6.3.7.2 Qptional Redemption. The Corporation shalf have the
right to redeem the Series C Preferred Stock at any time by payment in cash of an amourst
ggual to the Ligquidation Price. The Corporation shall provide at least thirty (30) days
prior written notice (the “Redemption Notice™) to the holders of the Series C Preferred
Stock of any such tedemption, and the holders of the Series C Preferred Stock shall have
the tight to convert all or any portion: of the Series C Preferred Stock into Comuimon Stock
prior to any date fixed for redemption (the “Redemption Date™). The Corporation shall be
required to redeem all, or if specifically permitted hersunder, a portion of the Series C
Preferred Stock, in the event, without the prior written consent of the holders of at least
50% of the outstanding Series C Preferred Stock, the Corporation or its Subsidiary shall
(ii) issue, sell, wansfer or encumber any of the capital stock or assets of Del Sol
Investments, LLC or Del Sof Investments 8.4 de CV (Mexico) (collectively, the “Dgl Sol
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Entities™), or increase the authorized capital stock of either of Del Sol Entites, or (if) sell,
transfer ot encumber either of the Dsl Sol Entities or any of their asgets,

6.3.8 Protective Covenants, For so long as shares of Series C Preferved
Stock temain outstanding, the Corporation shall not, nor shatl the Corporation permit any
of its direct or indirest Subsidiaries 1o, in each case, without the written consent of either
(a) the holders of at least 2 majority of the Series C Preferred Stock then outstanding, or
(b) the affirmative vole or consent of all of the Persons designated by the holders of
Series C Preferred Stock as members of the Board of Directots of the Corporation (the

“Series C Directors Designees™):

6.3.8.1 In any manner alter or change the terms, designations,
powers, prefersneea or relative, participating, optional or other special rights, or the
qualifications, limitations of yestrictions, or increase the authorized number of shares of
the Series C Preferred Stock;

6.3.8.2 In any manner authorize, create, designate, issue or sel!
any class or series of capital stock (including any treasury shares) or rights, options,
warrants or other securities convertible into or exertisable or exchangeable for capital
stock or any debt sesurity 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 combination of
debt and equity, and which, in each case, as to the payment of dividends, distribation of
sssets or redemptions, ineluding, without limitation, distributions to be made upon 2
liquidation, is senior to or pari passu with the rights of the holders of the Series C
Preferred Stock to receive the Liquidation Price from Available Funds and Assets;

6.3.8.3 Reclassify the shares of any class or series of eapital stock
of the Corporation into shares of any class or series of capital stock ranking, cither as to
payment of dividends, distributions of assets or redemptions, including, without
limitation, distributions to he made upon a liquidation, pari passu or senior to rights of the
holders of the Series C Preferred Stock to receive the Liquidation Price from Available
Funds and Assets;

6.3.8.4 Amend, restate or otherwise modify the Restated Articles
or the Corporation’s Bylaws in any manmer adversely affecting the rights of the holders of
ghares of Series C Preferred Stock to receive, the Liquidation Price from Available Funds
and Assets,

6.3.8.5 Sell, transfer, encumber, aliepate, mortgage, hypothecate,
convey, exchange, assign, transfer or otherwise dispose of {a “Tignsfer”), any shares of
the capital stock of the Del Sol Entities, or issue any new shares of the capital stock of the
Del Sol Entities;

6.3.8.56 Except for a Qualified Financing as set forth herein,

Transfer (for cash, shares of stock, securities or other consideration) or otherwise dispose
of all or substantially all of the property or assets of the Del Sol Entities, or any interest is
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thoze certain two real estate properties consisting of approximately 350 ocean-front acres
located at the city and harbor of Zihvatanejo, State of Guerrero, Mexico (the *Del_Sol
Property’”), beneficially owned and/or controlled by the Del So! Entities, to liquidate or
dissolve either of the Del Sol Ennties, or to merge or consclidate sither of the Del Sol
Entities into one or more corporations (in each case except for a transaction with The
Molina-Vector Investment Trust or an Affiliate of such Person; or

639 Affirmatve Covenants. The Corporation shall use its best efforts
to perform or cause to be petformed, diligently and in good faith, each of the following
covenants and so long as any of the shares of Series C Preferred Stock shall remain
issued and outstanding, nnless the holders of a majcrity of the outstanding shares of
Series C Preferred Stock shall otherwise consent in writing:

6.3.9.1 Secure a third party loan, secured by the Del Sol Property
or the assets of the Del Sol Entities, the net procesds of which are not less than
USD$25,000,000 (2 “Qualificd Financing™);

6.3.9.2 Retain an amount equal to six months of interest payments
in the Del Sol Entities, and use such funds to make such interest payments on th
Qualified Financing: '

6.3.9.3 Furnish fo the Series C Preferred Stock Hoelder and gach
Lender:
(i) as coon as available and in any event within 30 days
after the cnd of each fiscal quarter of the Corporation and its Subsidiaries (A)
consolidated balance sheeis, consolidated statements of operations and retained eamings
and consolidated statements of cash flows of the Corporation and its Subsidiaries, and (B)
consolidating balance sheets, consolidating statements of cperations and retzined
earnings and consolidating statements of cash flows of the Corporation and each of its
Subsidiaries, in each case, as at the end of such quarter, and for the period cornmencing at
the end of the immediately preceding fiscal year ended December 31% (the “Fiscal Year™)
and ending with the end of such quarter, setting forth in each case in comparative form
the fignres for the corresponding date or period of the immediately preceding Fiscal Year,
all in reasonable detail and certified by the Chicf Financial Officer of the Corporation as
faitly presenting, in all material 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 apphied
in marmer consistert with that of the most recent audited financial statements of the
Corporation and its Subsidiaries fumished to the lenders to the Corporation and its
Subsidiaries, subject to normal year-end adjustments;

{(ii} as soon as available, and in any event within 30 days
after the end of each fiscal month of the Corporaticn and its Subsidiaries (A) internally
prepared consolidated balance shects, consolidated statements of operations and retained
carnings and consolidated statements of cash flows of the Corporation and its
Subsidiaries, and (B) consolidating balance sheets, consolidating statements of operations
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and retained eamtings and consolidating statements of cash flows of the Corporation and
each of its Subsidiaries, in each case, as at the end of such fiscal month, and for the
period corumencing at the end of the immediately preceding Fiscal Year and ending with
the end of such fiscal month, all in reasonable detail and certified by the Chief Financial
Officer of the Corporation as fairly presenting, in all material respecis, the finaneial
position of the Corporation and its Subsidiaries, as at the end of such fiscal month and the
results of operations, retained camings and cash flows of the Corporation and its
Subsidiaries, for such fiscal month, in accordance with GAAP applied in a manoner
consistent with that of the most recent andited financial statements furnished to the
lenders to the Corporation and its Subsidiaries, subject to normal year-end adjustments;

(iif) as soon as possible, and in any event within three (3)
days after the occurrence of an event of default or default ynder any loan or related credit
ggreement between the Corporation and/or any Subsidiary and a lender or other holders
of Indebtednsss of the Corporaiton or such Subsidiary or the occurrence of any event or
development that could have a material adverse effect on the business, financial
condition, assets or prospects of the Corporation or such Subsidiary (a “Material Adverse
Effect™, the written statement of the President or Chief Financial Officer of the
Corporation setting forth the details of such event of default or default or other event er
development that could have a Material Adverse Eifect and the action which the affected
Person proposes to 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
phtaining of knowledge thereof by, the Corporation ot any Subsidiary, notice of each
uction, suit or proceeding before any court or other governmemtal authority or other
regulatory body or any arbitrator which, if adversely determined, could have & Material
Adverse Effect;

(v} prompily after the sending or filing thereof, copies of
all staternents, reports and other information the Corporation or any Subsidiary sends to
gny holders of its indebtedness or its securities or files with the SEC or zmy national
{domestic or foreign) securitics exchange;

(vi) prompily upon receipt thersof, copies of all financial
reports (including, without lirpitation, rmanagement letters), if any, submiited to the
Corporation or any Subsidiary by its auditors in conmection with any annual or interim
audit of the books thereof’

(vii) prompily upon request, copies of all minufes of
meetings of the Board of Directors of the Corporation or any Subsidiary and all other
statements, reports and other information sent by the Board of Directors of the
Corporation or any Subsidiary to any Person or submitted by any Pexson to the Board of
Directors of the Corporation or any Subsidiary; and
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(viii) promaptly upon request, such other Information
concerning the condition or operations, financial or otherwise, of the Corporation or any
Subsidiary as the helders of Series C Preferred Stock may from time to time may
reasonably request.

6.3.9.4 Comply, end cause each of its Subsidiaries to comply, in
all material respects with sll applicable laws, rules, regulations and orders, such
compliance to include, without limitation, (i) paying before the same become delinquent,
all taxes, assessments and governmental charges or levies imposed upon it or upon its
income or profits or upon ay of its properties, and (i) paying all lawful claims which if
unpaid might become a Lien or charge upon any of its properties, except to the extent
contested in good faith by proper proceedings which stay the imposition of any penaity,
fing or Lien resuliing from the non-payment thereof and with respect to which adequate
reserves have been set aside for the payment thereof in accordance with GAAP.

6.3.9.5 Maintain and preserve its existence, rights and privileges,
and become or remain duly qualified and in good standing in each jurisdiction in which
the character of the properties owned or leased by it or in which the transaction of its
business makes such qualification necessary.

6.3.9.6 Keep adequate records and books of accouni, with
complete entries made to permit the preparation of financial statements in accordanse
with GAAP.

6.3,9.7 Permit the holders of Series C Preferred Stock and their
representauves at any time and from time to time dunng normal businiess hours, at the
expense of the Corporation, to examine and sake copics of and abstracts from its records
and books of account, to visit sad inspect its properties, to verify materials, leases, notes,
accounts receivable, deposit accounts and its other assets, to conduct andits, physical
counts, valuations, appraisals, or examinations and to discuss its affairs, finances and
accounts with any of its directors, officers, managerial cmployees, independent
accountants or any of its other vepresentatives. In furtherance of the foregoing, the
Corporation hereby authorizes its independent accountants to discuss the affairs, finances
and accounts of such Person (independently or together with representatives of such
Person) with the Series C Preferred Stock holders and representatives of the series C
Preferred Stock holders,

¢.3.9.8 Obtain, mainigin and preserve and take all necessary action
to timely renew, all permits, licenses, authorizations, approvals, entitlements and
accreditations which are necessary or useful in the proper conduct of its business, execpt
whera the failure to obtain, maintain or preserve such licenses, authorizations, approvals,
entitlements and accreditations is not reasonably likely to have a Material Adverse Effect.

6.3.9.9 Take such action and ¢xecute, acknowledge and deliver, at
its sole cost and expense, such agreements, instruments or other documents as the holders
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of Series C Preferred Stock may require from time to time in order to carry out more
effectively the purposes of these Restated Articles, and to better assure, convey, grant,
assign, transfer and confirm unto the holders of Series C Preferred Stock the rights now
ot hereafter intended to be granted to it under these Restated Articles.

6.3.10 Miscellaneous

6.3.10.1 Loss, Theff, Destruction of Preferred Stock. Upon receipt

of evidence satisfactory to the Corporation of the loss, theft, destruction or mutilation of
shares of Series C Preferred Stock and, in the case of any such loss, theft or destruction,
upon receipt of indemnity or security reasonably satisfactory to the Corporation, ot, in the
case of any such mutilation, upon surrender and cancellation of the Series C Preferred
Stock, the Corporation shall make, issue and deliver, in leu of such lost, stolen,
destroyed or mutilated shares of Series C Preferred Stock, new shares of Series C
Preferred Stock of like tenor, The Series C Preferred Stock shall be held and owned upon
the express condition that the provisions of this Section are exclusive with respect to the
replacement of mutilated, destroyed, lost or stolen sharez of Series C Preferred Stock and
ghall preclude any and all other rights and remedies notwithstanding any law or statute
existing or hereafter enacted to the contrary with respect to the replacement of negotiable
instruments or other securities without the surrender thereof.

6.3.10.2 Who Deemed Absolute Qwner. The Cotporation may
deem the Person in whose name the Series C Preferred Stock shall be registered upon the

registry books of the Corporation o be, and may treat it as, the absolute owner of the
Series C Preferred Stock for the purpose of the redemption of the Series C Preferred
Stock and for all other purposes, and the Corporation shall not be affected by any notice
to the contrary. All such payments and such redemption shall be valid apd effectual to
satisfy and discharge the liability upon the Series C Preferred Stock 1o the extent of the
sum o1 sums so paid or the conversion so made,

£.3.10.3 Register. The Corporation shall keep at its principal office
& register in which the Corporation shall provide for the registration of the Series C
Preferred Stock. Upon any transfer of the Series C Preferred Stock in accordance with the
provisions hereof, the Corporation shall register such transfor on the Series C Preferred
Stock register.

6.4 Serics D Preferred Stock.

6.4.1 Designation and Stated Value. The Board of Directors of the
Corporation, pursuant to the authority granted in Section 5.2 of Article V hereof, has
hereby created a new series of Preferred Stock designated as “Series D Preferred Stoek.”
The Stated Value of the Series D Preferred Stock shall be one dollar ($1.00) per share

(the “Seri Stated Value').
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6.4.2 Number, The number of shares of Series D Preferred Stock the
Corporation is authorized to issue is four million (4,000,000) shares of such series.

6.4.3 Dividend Rights. Subject to the prior rights of holders of all
classes of stock at the time outstanding having prior rights as to dividends, the holder of
the Series D Preferred Stock shall be entitled to receive, when, as and if declared by the
Board of Directors, out of Available Funds and Assets of the Corporation, such dividends
as may be declared from titne to time by the Board of Directors.

6.4.4 Liquidation Rights.

6.4.4.1 Preference ypon Liquidation Bvent. Upon the cccutrence
of any Liquidation Event, holders of outstanding shares of Series D Preferred Stock shall
be entitled to be paid first out of the Available Funds and Assets of the Corporation an
amount equal to the Series D Stated Value per share of Series D Preferred Stock held (as
adjusted for any stock splits, steck dividends or recapitalizations of the Series D Preferted
Stock) and any declared but unpaid dividends on such share, (2) after all payments shall
be made to the holders of any ontstanding shares of Series C Preferred Stock, (b) pari
passu and contemporaneous with any payments that are required to be imade to the
bolders of mny outstanding shares of Series A Preferred Stock and Series B Preferred
Stock, and (¢} before any payment shall be made to 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 liquidation, dissolution or winding up of the
Corporation in accordance with these Restated Ariicles, The holders of the Series D
Breferred Stock shall be entitled to share ratably, in accordance with the respective
preferential amounts payable on such stock, in any distribution which is not sufficient to
pay in full the nggregate of the amounts payable thereon, If, upon the occurrence of any
Liquidation Event, afler priority payments made in respect of the Series C Preferred
Stock, the remaining assets to be distributed to the holders of the Szries A Preferrad
Stock, the Serias B Preferred Stock and the Series D Prefarred Stock shall be insufficient
to permit payment to such holders of the full preferential amounts aforesaid, then all of
the remaining assets of the Corporation available for distribution to shareholders shall be
distributed to the holders of outstanding shares of the Series A Preferred Stock, Series B
Preferred Stock, Serics D Preferred Stock and Series E Preferred Stock, on a pro-rata
basis. Each holder of the Series D Preferred Stock shall be entitled to receive that postion
of the assets avajlable for distribution as the number of outstanding shares of Series D
Preferred Stock held by such holder bears {o the tots] number of shares of Series D
Preferved Stock. Such payment shall constitute payment in full to the holders of the
Series D Preferred Stock upon the occurrence of a Liquidation Event. Afler such
payment shall have baen made in fill, or funds necessary for such payment shall have
been set aside by the Corporation in trust for the account of the holders of Series D
Preferred Stock, so as to be available for such payment, such holders of Series D
Preferred Stock shall be entitled to no further participation in the distribution of the assets
of the Corporation.
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0.4.4.2 Consolidation, Merger and Other Corporate Bvents.

Transfer of Control or a sale, lease, mortgage, pledge, exchange, iransfer or other
disposition of all or substantially all of the assets of the Corporation or any
reclassification of the stock of the Corporation (ofher than a change in par value per share
or from no par value per share to par value per share, or from par value per share to no
par value per share or as the result of an event described in Section 6.4.6 of these
Restated Articles), shall be regarded as a Liquidation Event within the meaning of this
Section 6.4.4. In po event shall the issuance of new classss of stock, whether senior,
jumior or on & parity with the Series D Preferred Stock, be deemed a “reclassification™
under or otherwise limited by the terms hereof.

64.4.3 Distibution of Cash and Other Assets. In the event of a
Ligquidation Event of the Corporation resulting in the availability of assets other than cash

for distribution to the holders of the Series D Preferred Stock, the holders of ontstanding
shares of the Series I Preferred Stock shall be entitled to a distribution of cash and/or
assets equal to the Series D Stated Value, which valuation shall be made solely by the
Board of Directors, and, provided that such Board of Directors was acting in good faith,
shall be conclusive; provided, further, that, if such other assets to be distributed to
shareholders in connection with a Liquidation Event ar¢ securities, the same shall be
valued as follows:

(a) The method of valuation of securities not subject to
investment representation letter or other similar restrictions on free marketability shall be
as follows:

(1) unless otherwise specified in a definitive
agmcmcnt for the acquisition of the Corporation, if the gecurities to be distributed are
shares of Commaon Stack of the Corporation or other securities that are traded on a
Principal Securities Exchange, the same shall be determined based on its then Fair
Market Value; and

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

(b) The method of valuation of securities subject to
investment letter or other restrictions on free marketability shall be to make a thirty
percent (30%) discount fom the Fair Market Value to reflect the approximate fair market
value thereof, a5 determined in good faith by the Board of Directors.

6.4.4.4 Distribuijon (o Junio Holders. After the payment
ot distribution to the holders of the Series D Preferred Stock of the full preferential
amounts aforesaid, the holders of the Common Stock then outstanding, or any other stock
of the Corporation ranking as to assets upon the occurrence of a Liquidation Event of the
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Corporation junior to the Series I Preferred Stock, shall be entitled to receive ratably ail
of the remaining assets of the Corporation,

6.4.4.5 Preference; Priority. References to a stock that is “semioy”
to, on a “parity” with or “Junigr” to other stock as to the oceurrence of a Liguidation
Event shall refer, respectively, to rights of priority of one series or class of stock over
another in the distribution of assets on the occurrence of a Liquidation Event of the
Corporation, The Series D Preferred Stock shall be senior to the Common Stock of the
Comporation, senior to any subseguent series of Preferred Stock issued by the
Corporation, junior to the Corporation's cutstanding Serjes C Preferred Stock and pari
passu with the Corporation’s ouistanding Series A Preferred Stock and any shares of
Series B Preferred Stock issued subsequent to the date hereof.

6.4.5 VYoting Rights. Except as otherwise required by law, the holder of
shares of Serics I Preferred Stock shall not have the right to vote on megiters that come
before the shareholders.

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

6.4.6.1 Right to Convert. Subject to and in compliance with the
provisions of this Section 6.4.6, any issued and outstanding shaves of Series D Preferred
Stock may, at the aption of the holder, be converted at any time or from time to time into
fully paid and nonassessable sharcs of Comnmon Stock at the conversion rate in effect af
the time of conversion, determined as provided herein; provideg, that a holder of Seties D
Preferred Stock may at any given time convert only up fo that number of shares of Serics
D Preferred Stock so that, upon conversion, the aggregate beneficial ownership of the
Corporation’s Commeon Stock {calculated pursuant to Rule 13d-3 of the Securities
Exchange Act of 1934, as amended) of such holder and all parsons affiliated with such
holder is not more than 9.99% of the Corporation’s Cornmen Stock then outstanding,

6.4.6.2 Mechanics of Conversion. Before any holder of Series D
Preferred Stock shall be entitled to convert the same into shares of Common Stock, he

ghall surrender the cextificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Common Stock, and shall give written notice
to the Corporation at such office that ha elects to convert the same and ghall state therein
the number of shares of Series D Prefemrred Stock being converted. Therenpon, the
Corporation shall promptly issue and deliver at such office 1o such holder of Series D
Preferred Stock a certificate or cerlificates for the number of shares of Commeon Stock to
which he shall be entitled, Such conversion shall be desmed to have been made
immediately prior to the close of business on the date of such surrender of the shares of
Series I Preferred Stock to be converted, and the person or persons entitled to receive the
shatres of Common Stock issuable upon such conversion shall be treated for all purposes
as the record holder or holders of such shares of Common Stock on such date.
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6.4.6.3 Serigg D Conversion Price. The number of shares of
Common Stock into which one share of Series D Preferred Stock shail be convertible
shall be determined by dividing the Serles D Stated Value by $0.11, subject to adjustment
as set forth below in this Section 6.4.6.3 (the “Seties D Conversion Price™).

(a} Adjustment for Stock Splits and Combinations. If the
Corporation: shall at any time, or from time to time after the date shares of the Series D

Preferred Stock are first issued (the "Oripinal Series D Issue Date™), effect a
subdivision of the outstanding Comman Stock, the Series D Conversion Price fn effect
immediately prior thereto shall he proportionately decreased and, conversely, if the
Corporation shall at any time or from time to time after the Original Series D Issue
Date combine the outstanding shares of Common Stock, the Series D Conversion Price
then in effect immediately before the combination shall be proportionately increased.
Any adjusiment under this Section 6.4.6.3(a) shall become effective at the close of
business on the date the subdivision or combination becomes effective.

(b) Adjustiment for g Divi and Distributions.
In the event the Corparation at any time, or from time to time sfter the Original Series D
Issue Date, shall make or issue, or fix a record date for the determination of holders of
Commeon Stock entitled 1o receive, a dividend or other distribution payable in additional
shares of Common Stock, then and in cach such event the Series D Conversion Price then
in effect shall be decreased as of the time of such isswance or, in the event such a record
date shal! have been fixed, as of the close of business on guch record date, by multiplying
the Series D Conversion Price then in effect by a fraction:

(i) the numerator of which shall be the total number
of shms of Commeon Stock issued and cutstanding immediately prior to the time of such
issnance or the close of business on such record date, and

(ii) the denominator of which shall be the total
number of shares of Common Stock issued and outstanding iminediately prior to the tme
of such issuance ot the close of business on such record date plus the number of shares of
Comirrion Stock issuable in payment of such dividend or distribution; provided, however,
if such record date shall have been fixed and such dividend is not fully paid or if such
distribution is not fully made on the date fixed therefor, the Series D Conversion Price
shall be recomputed a¢cordingly as of the close of business on such record date und
thereafter, the Series D Conversion Price shall be adjusted pursnant to this Section
6.4.6.3(b) as of the time of actual payment of such dividends or distributions.

(¢) Adjustments for Other Dividends and Distributions.
In the cvent the Corporation at any time or from time to time after the Original Series D
Issue Dsate shall make or issue, or fix a record dats for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution payable in securities
of the Corporation other than shares of Common Steck, then and in each such event
provision shall be made so that the holders of such Series D Preferred Stock shall receive
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upon conversion thereof in addition to the number of shares of Common Stock receivable
thereupon, the amount of secarities of the Corporation that they would have received had
their Sertes D Preferred Stock beesn converted into Common Stock en the date of such
event and had thersafter, during the period from the date of such event to and including
the conversion date, retained such asecurities receivable by them as aforesaid daring such
period giving application to all adjustments called for during such period under this
paragraph (c} with respect to the rights of the holders of the Series D Preferred Stock,

(d) Adjustments to Series D
Diluting Issues.

{A) Specis) Definitions. For purposes of this
paragrapl (d), the following definitions apply:

(i} "Oplions" shall mean righis, options, or
warrants to subscribe for, purchase or otherwise acquire either Cominon
Stock or Convertible Securities (defined below).

(i)  "Convertible Securities” shall mean any
evidences of indebtedness, shares (other than Common Stock and Series D
Preferred Stock} or other securities convertible into or exchangeable for
Common Stock,

(i)  "Additjongl Shares of Common Stogk™ shali
mean all shares of Common Stock issued (or, pursuant to Section
6.4.6.3(d)(iif)}(C), deemed to be issned) by the Corporation after the
Onriginal Series D Issue Dats; provided, that “Additional Shares of
Common Stock™ shall sor mean or include any shares of Common Stock
issued or issuable:

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

2. to officers, directors or employses of, or
consultants to, the Corporation pursnant to stock
option or stock purchase plans or agreements on
terms approved by the Board of Directors, but not
exceeding, af any one time, more than five (5%)
percent of the fully-diluted shares of Common
Stock then issued and outstanding (net of any
repurchases of such shares), subject to adjustment
for all subdivisions and combinations;

3. in conngcotion with any acquisition, joint
veniure or similar combination, as full or pattial
consideration for the assets, securities or properties
of any other person, firm or corperation, whether hy
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purchase, exchauge, merger, consolidation or like
combination;

4. as a dividend or distribution on Series D
Preferred Stock; or

5. for which adjustment of the Series D
Conversion Price is made pursuant to other clauses,
sections or subsections of this Section 6.4.6.3(a)(b).

(c) or (d).

(B) No Adiustment of Series D Conversion Price,

Any provision herein to the contrary notwithstanding, no adjustment in the Seties
D Conversion Price shall be made in respect of the {ssuance of Additional Shares
of Common Stock nnless the consideration per share (determined pursuant to
Section 6.4.6.3(d)(E) hereof) for an Additional Share of Cormmon Stock issued or
deemed to be issued by the Corporation is less than the Series D Conversion Price
in effect on the date of, and immediately prior to such issue.

(C) Desmed Isgnance of Additional Shares of
Common Stock. In the event the Corporation at any iime or from tirne to time
after the Qriginal Series D ¥ssue Date shall issue any Options or Convertible
Securities or shall fix a record date for the determination of holders of any class of
securities then entitled to receive any such Options or Convertible Securities, then
the maxintum number of shares (as set forth in the instrunent relating thereto
without regard to any provisions contained therein designed to protect against
dilution) of Common Stack issuable upon the exercise of such Options or, in the
case of Convertible Securitics and Options therefor, the conversion or exchange
of such Convertible Securitics, shall be deemed to be Additional Shaves of
Common Stock i1ssued as of the time of such issue or, in case such a record date
shall have been fixed, as of the close of business on such record date, provided
further that in any such case in which Additional Shares of Common Stock are
deemed to be issued:

(i}  no further adjustments in the Series D
Conversion Price shall be made upon the subsequent issuance of
Convertible Securities or shares of Common Stock upon the exercise of
sich Options or conversion or exchange of such Convertible Seeutities;

(iiy  if such Options or Convertible Securities by
their terms pravide, with the passage of time or otherwise, for any increase
in the consideration payable to the Corporation, or dectease in the mmmber
of shares of Common Stock issnable, upen the exercise, conversion or
exchange thereof, the Conversion Price computed upon the otiginal
issuance thereof (or upon the occurrence of a record date with respect
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thereto), end any subsequent adjustments based thereon, shall, npon any
such increase or decrease becoming effective, be recomputed to reflect
sueh increase or decrease insofhr as it affects such Options or the rights of
conversion or exchange uader such Convertible Securities (provided,
howevaer, that no such adinstment of the Series D Conversjon Price shall
affect Common Stock previously issued upon conversion of the Series D
Preferred Stock);

(iii)  Upon the expiration of any such Options er
rights, the termination of any such rights to convert ar exchange, or the
expiration of any rights related to such Convertible Securities, the Series D
Conversion Price, to the extent in any way affected by or computed using
such Options or Convertible Securities {unless such Options or
Convertible Securities were merely deemed to be iticluded in the
numeratot and denominator for purposes of determining the number of
shares of Common Stock outstanding for purposes of Section
6.4.6.3(d)(D)), shall be recomputed to reflect the issuance of only the
nurober of shares of Common Stock (and Convertible Securities that
remain in effect) actmally issued upon the exercise of such Options or
rights related to such Convertible Securities,

(iv) no readjustment pursuant to clause (ii) or
{iii} above shall have the effect of increasing the Serics D Conversion
Price to an amount which exceeds the lower of () the Seties D
Conversion Price on the original adjustment date, or (b) the Series D
Conversion Price that would have resnlted from any issuance of
Additional Shares of Common Stock between the original adjustment date
and such readjustment date.

(DY Adijustment of Conversion Price Upen

issuance of Additional Shares of Common Stogk, In the event this Corporation,
al any time after the Original Series D Tssue Date shall issue Additional Shares of

Common Stock (including Additional Shares of Common Stock deemed to be
issued pursuant to Section 64.8.3(d}C)) without consideration or for a
consideration per share less than the Series D Conversion Price in effect on the
date of and itmmediately prior to such issue, then and in such event, the Series D
Conversion Price shall be reduced, concwrently with such issue, to a price
{calculated to the nearest cent) determined by multiplying the Series D
Cornversion Price by a fraction, the numetator of which shall be the muaber of
shares of Common Stock outstanding immediately prior to such issne plus the
number of shares of Common Stock which the aggregate consideration received
by the Carporation for the total number of Additional Shares of Common Stock
50 issued would purchase at the Series I Conversion Price in effect immediately
prior to such issuange, and the denominator of which shall be the number of
shares of Common Stocks outstanding immediately prior to such issue plus the
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number of such Additional Shares of Common Stock so issued, For ths purpose
of the above caloulation, the number of shares of Common Stock outstanding
immediately prior to such issue shall be calculated on a fully dituted basis, as if all
shares of Series D Preferred Stock and ell Convertible Securities had been fully
converted into shares of Common Stock and any outstanding warrants, options or
other rights for the purchase of shares of stock or convertible securities had heen
fully exercised (and the resulting securities fully converted into shares of
Cormmon Stock, if so convertible) as of such date.

() Determination of Consideration  For
purposes of this Section 6.4.6.3(d), the consideration received by the Corporation

for the issue of any Additional Shares of Common Stock shall be computed as
follows:

() Cash and Property: Such consideration
shall:

1. isofar as it consists of cuish, be
computed at the agegregate amount of cash received
by the Corporation excluding amounmts paid or
payable for acorued interest or accrued dividends;

2. msofar as it consists of propeity other
thant cash, be computed at the fair value thereof at
the time of such issue, as determined in good faith
by the Board of Directors; and

3. m the ¢veut Additional Shares of
Common Stock are issued together with other
shares or securitics or other asseis of the
Corporation for consideration which covers bath, be
the proportion of such considerstion so received,
computed as provided in clauses (1) and (2) zbove,
a5 determined in good faith by the Board of
Dirgetors, but in no evant less than the value of such
Common Stock or other securities provided for in
Sections 6.22.3(a) and (b) of these Restated
Articles,

(i) Options and Convertible Securities. The
considetation per share received by the Corporation for Additional Shares

of Common Stock deemed to have been issued pursuant to Section
6.4.6.3(d){C), relating to Options and Convertible Securities shall be
determined by dividing
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1. the total amount, if any, received or
receivable by the Corporation as consideration for
the issue of such Options or Convertible Securities,
plus the minimum aggregate amount of additiopal
consideration (as set forth in the instuments
relating thereto, without regard to any provision
contained therein designed to protect against
dilution) payable to the Corporation upon the
exercise of such Options or the conversion or
cxchange of such Convertible Segurities, or in the
case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible
Securities by

2. the maximum pomber of shares of
Common Stock {as set forth in the inshruments
relating thereto, without regard to any provision
contained therein designed to protect against the
dilution) issuable upon the exercise of such QOptions
or conversion or exchange of such Convertible
Seourities.

(e) Adjustment for Reclagsification, Exchange or
Substitution, If the Common Stock issuable upon the conversion of the Series D
Preferred Stock shall be changed into the same or a different number of shares of any
class or classes of stock, whether by capital reorganization, reclassification or otherwise
{other than a subdivision or combination of shares or stock dividend provided for above,
or & reorganization, merger, consolidation or sale of assets provided for elsewhere in this
Section 6.4.6.3), then and in each such event the holder of each share of Sertes D
Preferred Stock shall have the right thereafter to convert such share imto the kind and
amount of shares of stock and other securities and property receivable upon such
reorganization, reclassification or other change, by holders of the number of shares of
Common Stock into which such shares of Series D Preferred Stock might have been
converted immediately prior to such reorganization, reclassification, or change, ail
subject to further adjustment ar provided herein.

{f) Rgorganization, Meargers, Consolidations or Sales of
Assets, If at any time or from iime to time there shall be a capital reorganization of the

Common Stock {other than a subdivision, combination, reclassification or exchange of
shares provided for elsewhere in this Section 6.4.6 or a merger or consolidation of the
Corporation with or into another corporation, or the sale of all or substantially all of the
Corporation’s propertics and assets to any other person, then, as a part of such
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reorganization, merger, cansolidation or sale, provision shall be made so that the holders
of the Series D Preferrad Stock shall thereafter be entitled to receive upon conversion of
such Series D Preferred Stock, the number of shares of stock or other securities or
property of the Corporation or of the successor corporation resulting from such merger or
conselidation or sale, to which a holder of Cothmon Stock deliverable upon conversion
would have been entitled on such capital recrganization, merger, consclidation or sale. In
any such case, appropriate adjusiment shall be made in the application of the provisions
of this Section 6.4.6,3(d)(E)(ii) with respect {0 the rights of the holders of the Series D
Preferred Stock afler the reorganization, merger, consolidation or sale to the end that the
provisions of this paragraph {f) (including adjustment of the Series D Conversion Price
then in effect and the number of shares purchasable upon conversion of the Series D
Preferred Stock) shall be applicable after that event as nearly cquivalent as may be
practicable.

(g) Certificate of Adjustment. In each case of an
adjustment ot readjustment of the Conversion Price or the securities issuable upon
conversion of the Series D Preferred Stock, the Corporation shall compute such
adjustment or readjustment in accordance herewith and the Corporation’s Chief Financial
Officer shall prepare and sign a certificate showing such adjusttnent or readjustment, and
shall mail such certificate by first ¢lass mail, postage prepaid, to each registered holder of
the Series D Preferred Stock at the holder’s address as shown in the Corporation’s books.
The certificate shall set forth such adjustment or readjustment, showing in detail the facts
upon which such adjustment or readjustment is based.

{h) Notices of Record Date. In the event of (A) any
taking by the Corporation of a record of the holders of any class or series of sscurities for
the purpose of determining the holders thereof who are entitled to receive any dividend or
other distribution or (B) any reclassification or recapitalization of the capital stock of the
Corporation, any merger or consolidation of the Corporation or any transfer of all or
substantially all of the assets of the Corporation to any other corporation, entity or persor,
or any voluntary or involuntary dissolution, liquidation or winding up of the Corporation,
the Corporation shall mail to cach holder of Serjes D Preferred Stock at least 10 days
prior to the record date specified therein, a notice specifying (1) the date on which any
such record is to be taken for the puipose of such dividend or distribution and a
description of sunch dividend or distribution, (2) the date on which any such
reclassification, recapitalization, merger, consolidation, transfer, dissolution, liquidation
or winding up is expected to become effective and (3) the time, if any is to be fixed, a3 to
when the holders of record of Common Stock {or other securities) shall be entitled to
¢xchange their shares, of Commeon Stock {or other securities) for securities or other
property deliverable upon such reclassification, recapitalization, merger, consolidation,
transfer, dissclution, liquidation or winding up.

{i) Fractional Shares, No fractional shares of Common
Stock shall be issued upon conversion of the Series D Preferred Stock. In Lien of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall
pay cash equal to the product of such fraction muliiplied by the fair market value of one
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share of the Corporation’s Common Stock on the date of conversion, as determined in
grad faith by the Board of Directors,

() Reservation of Stock Issuable Upon Conversion. The

Corporaticn shall at all times reserve and keep available out of its authorized but unisgued
shares of Common Stock, solely for the purpose of effecting the conversien of the shares
of the Series D Preferred Stock, such number of its shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of Serics
D Preferred Stock, and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of Series I Preferred Stock, the Corporation will take such corporate action as
may, in the opinion of its counsel, be necessary (o increase its authorized but unissued
shares of Cormmon Stock to such number of shares as shall be sufficient for such purpose.

(k} Notices. Any norice required by the provisions of
this paragraph (k) to be given to the holders of shares of Series D Preferred Stock shall be
deemed given (A) if deposited in the United States mail, postage prepaid, or (B) if given
by eny other reliable or generally accepted means (including by facsimile or by a
nationally recognized overnight courier aervice), ity each case addressed to each holder of
record at his address (or facsimile number) appearing on the books of the Corporation,

(I) Payment of Taxes, The Corporation will pay all
transfer taxes and other governmental charges that may be imposed in respect of the
issuance or delivery of shares of Comrpon Stock upon conversion of shares of Series D
Preferred Btock.

6.4.6.4 No Dilution or Impaigment. The Corporation shall not

amend its Articles of Incorporations or participate in any reorganization, transfer of assets,
conzolidation, merger, dissolution, issuance or sale of securities or any other voluntary
avtion, for the purpose of avoiding or seeking to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Corporation, without the
approval of a majority of the then outstanding Series I Preferred Stock.

6.4.6.5 No Reisgnance of Preferred Stock, Any shares of Series D
Preferred Stock acquired by the Corporation by reason of purchase, conversion or
ctherwise shall be canceled, retired and eliminated fiom the shares of Series D Preferred
Stock that the Carporation shall be authorized to issue. All such shares shall upon their
cencellation become authorized but wnissued shares of Preferred Stock and may be
reissucd as part of 2 new series of Preferred Stock subject to the conditions and
restrictions on issuance set forth in the Articles of Incorporation or in any certificate of
designation creating & scries of Preferred Siock or any similar stock or as otherwise
required by law,

6.4.6.6 Severability, If any right, preference or limitation of the

Series D Freferred Stock set forth herein is invalid, unlawfiul or incapsble of being
enforced by reason of any rule, law or public policy, all other rights, preferences and
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limitations set forth herein that can be given effest without the invalid, vnlawful or
unenforceable right, preference or limitation shall nevertheless remain in full force and
effect, and no tight, preference or limitation herein shall be deemed dependent upon any
other snch right, preference or lmitation unless so expressed herein.

6.5 Seres E Preferred Stock.

6.5.1  Designation and Stated Value. The Board of Directors of the
Corporation, pursuant to the awthority granted in Section 5.2 of Article V hereof, has
hereby created a new series of Preferred Stock, designated as “Series E Preferred Stock.”
The Stated Value of the Series E Preferred Stock shall be one imdred dollars (3100.00)

pex share (the “Series E Stated Valpe™),

6.52  Number. The namber of shates constituting the Series E Preferred
Stock shall be twenty scven thousand five hundred (27,500) shares of such serics.

6.5.3 Dividend Rights. Until such date (the “Effective Date™) as a
registration statement covering the Comimon Stock issnable upon conversion of the Serics
E Preferred Stock, certain additional shares of Common Stock purchased on the Issue
Date from an affiliate of the Corporation, and other shares of Common Stock issuable
upon exercise of certain warrants issued on the Issue date to the Holder of the Series E
Preferred Stock (collectively, the “Registrable Securitics™), on Form $-1 or other
applicable form for registering securities under, the Securities Act of 1933, as amended
(the “Registration Statement™) shall have been declared effective by the Securities and
Exchange Comrission, each Share of Series E Preferred Stock shall pay a mandatory
monthly dividend, at an annual rate equal to the product of multiplying (i) the $100.00
per share Series E Purchase Prics, by (ii) 5.0%. Such dividend shall be paysble monthly
in arrears in cash. . From and after the Effective Date of the Registration Statement, no
further mandatory dividends shall be payable on the Series E Preferred Stock. Subject to
the prior rights of holders of all classes of stock at the time outstanding having prior
rights as to dividends, the bolder of the Serics E Preferred Stock shall be entitled to
receive, when, as and if declared by the Board of Diractors, out of any assets of the
Corporation legally available therefor, such dividends as may be declared from time to
time by the Board of Direstors.

6.5.4 Liguidation Preference.

6.5.4.1 Preference upon Liguidetion, Dissolution or Winding Up.
In the event of any dissolntion or winding up of the Corporation, whether voluntary or
involuntary, holders of each ontstanding share of Series E Preferred Stock shall be
entitled to be paid first out of the assets of the Corporation available for distribution to
sharcholders, whether such assets are capital, surplus or camings, an amount squal to
$100.00 (the “Series E Purchase Price™) per share of Serics E Preferred Stock held (as
adjusted for any stock splits, stock dividends or recapitalizations of the Series E Preferred
Stock) and any declared but unpaid dividends on such share, (A) after all payments shall
be made to the holders of any outstanding shaves of Series C Preferred Stock, (B) pari
passu and contemporancous with any payments that are required to be made to the
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holders of any cutstanding shares of (x) Series A Preferred Stock, (y) Series B Preferred
Stock, , and (2) Seties D Preferred Stock, , and (C) before any payment shall be made to
the holders of the Common Stock, or any other stock of the Corporation ranking junior to
the Series E Preferred Stock with regard to any distribution of assets upon lquidation,
dissolution or winding up of the Corporation in accordance with these Restated Articles.
The holders of the Series E Preferred Stock shall be entitied to share ratably, in
accordance with the respective preferential amounts paysble on such stock, in any
distribution which is not sufficient to pay in full the aggregate of the amounts payable
thereon. If, upon any liquidation, dissolution or winding up of the Corporation, after
priority payments mads in respect of the Series C Preferred Stock and partial pari passu
payments made in respect of the Scries A Preferred Stock, Series B Prefarred Stock
end/or Series D Preferred Stock, the remaining assets to be distributed to the holders of
the Series E Preferred Stock shall be insufficient fo permit payment to such holders of the
Series E Preferved Stock of the full preferential amounts aforesaid, then all of the
remaining assels of the Corporarion available for distribution to shareholders shall be
distributed to the holders of outstanding shares of the Series A Preferred Stock, Series B
Preferred Stock, Series D Preferred Stock and Series E Preferred Stock, on a pro-rata
basis. Each holder of the Series E Preferred Stock shall be entitled to receive that portion
of the assets available for distribution as the number of outstanding shares of Series E
Preferred Stock held by such holder bears te the total imber of shares of Series E
Preferred Stock. Such payment shall constitute payment in fall to the holders of the
Serics E Preferred Stock upon the liquidation, dissolution or winding wp of the
Corporation. After such payment shall have been made in full, or fonds necessary for
such payment shall have been set aside by the Corporation in trust for the account of the
holders of Series E Preferred Stock, 5o as to be available for such payment, such holders
of Series E Preferred Stock shall be entitled to no further participation in the distribution
of the assets of the Corporation,

6.5.4.2 Consclidation, Mer d Ot orate Events. A
consolidation or merger of the Corporation {except into or with a subsidiary corporation
or a corporation otherwise Affiliated with The Molina Vector Investment Trust or any
other affiliate of Dr. Luis Enrique Molina Galeana) or 2 sale, lease, mottgage, pledge,
exchange, transfer or other disposition of all or substantially all of the assets of the
Corperaltion or any reclassification of the stock of the Corporation (other than a change in
pat' value or from no par to pat, or from par to no par or as the result of an event
described in Section 6.5.6 of these Restated Articles), shall be ragarded as a Liquidation
Event within the meaning of this Section 6.5.4, In no event shall the issuance of new
classes of stack, whether senior, junior or on a parity with the Series E Preferred Stock,
be deerned a “reclassification® under ot otherwise limited by the terms hereof.

6.5.4.3 Distributio ach and Assets. In the event of a
Liquidation Event resulting in the availability of assets other than cash for distribution to
the holders of the Serics E Preferred Stock, the holders of the Series E Preferred Stock
shall be entitled to a distribution of cash and/or assets equal to the Series E Stated Value,
which valuation shall be made solely by the Board of Directors, and provided that such
Board of Directors was acting in good faith, shall be conclusive; provided, further, that, if
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such other asgets to be distributed to sharcholders in connection with a Liquidation Event
are securities, the same shall be valued as follows:

(a) The method of valuation of securities not subject to
investment representation letter or other similar restrictions on free marketability shall be
ag follows:

(i} unless otherwise specified in a definitive
agreement for the acquisition of the Corporation, if the securities to be distributed are
shares of Common Stock of the Corporation or other securities that are traded on a
Principal Securities Exchange, the same shall be determined based on its then Fair
Market Value; and

(i) if there is no public market as described in
clause (i) above, then the value shall be the fair market value thereof, as detertined in
good faith by the Board of Directors,

(b) The method of valuation of securities subject to
investment letter or other restrictions on free marketability shall be to make a thirty
percent (30%} discount from the Fair Market Valus to reflect the approximate fair market
value thereof, as determined in good faith by the Board of Directors.

6.5.4.4 Distribution to Junior Security Holders. After the payment
or distribution to the holders of the Series E Preferred Stock of the full preferential

amounts aforesaid, the holders of the Common Stock then outstanding, or any other stock
of the Carporation ranking as to assets upon the eccurrence of a Liquidation Event of the
Cotporatwn junior to the Series E Preferred Stock, shall be entitled to receive ratsbly all
of the remaining assets of the Corporation.

6.5.4.5 Preference; Priority. References to a stock that is “semior”
to, on & “parity” with or “jumior” to other stock as to the occurrence of a Liquidation
Event shall refer, respectively, to rights of priority of one series or class of stock over
apother in the distribution of assets on the occurrence of a Liquidation Event of the
Corporation, The Series E Preferred Stock shall be senior to the Common Stock of the
Corporation, sepior to any subsequent series of Preferred Stock issued by the
Corporation, junior to the Corporation's outstanding Series C Preferred Stock and pari
passu with the Corporations outstanding Series A Preferred Stock, Series D Preferred
Stock and any shares of Series B Preferred Stock issued subsequent to the date hereof.

6.5.5 Yoting Rights. Except as otherwise required by law, the holder of

shares of Series E Preferred Stock shall not have the right to vote on matters that come
before the shareholders.

6.5.6 Convergjon Rights. The holders of Series E Preferrad Stock will
have the following conversion rights:
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6.5.6.1 Rightto Convert. Subject to and in compliance with the
provisions of this Section 6.5.6, any issued and outstanding shares of Series E Preferred
Stock may, at the option of the holder, be converted at any time or from time to time inte
fully paid and nonassessable shares of Commaon Stock at the conversion rate in effect at
the time of ¢conversion, determined as provided herein; provided, that a holder of Serjes E
Preferred Stock may at any given time convert only up to that number of shares of Series
E Preferred Stock so that, upon conversion, the aggregate beneficial ownership of the
Corporation’s Common Stock (calculated pursuant to Rule 13d-3 of the Securities
Exchange Act of 1934, as amended) of such holder and all persons affiliated with such
holder is not more than 9.99% of the Corporation’s Common Stock then outstanding,

6.5.6.2 Mechapics of Conversion. Before any holder of Series E
Preferred Stock shall be entitled to convert the same into shares of Common Stock, he
ghall surrender and deliver the certificate or certificates therefor, duly endorsed, at the
office of the Corporation or of any transfer agent for the Cornmon Stock, and shall give
written notice to the Corporation at such office that he elects to convert the sarne and
ghall state therein the number of shares of Series E Preferred Stock being converted {the
“Conversion Notlee™). Such Conversion Netice shall be delivered either simmitaneous
with, or not earlier than three {3) Business Days prior to, deliver of the certificate or
certificates for conversion, as aforesaid. Thereupon, the Corporation shall promptly issue
and deliver at such office to such holder of Series E Preferred Stock a certificate or
cerhificates for the number of shares of Common Stock to which he shall be entitled.
Each conversion of Serics E Preferred Stock into shares of Common Stock shall be
deemed to have been made immediately prior to the close of business on the date of such
smrender and delivery of the shates of Series E Preferred Stock to be converted (sach, a
“Canversion Date"), and the person or parsons entitled to receive the shares of Common
Stock issuable upon such conversion shall be treated for all purposes as the record holder
or holders of such shares of Common Stock on sueh Conversion Date.

6.5.63 Series E Conversion Price. The number of
shares of Common Stock into which ong share of Series E Praferred Stock shall be

convertible shall be determined by dividing the $100.00 per shara Series E Purchase Price
by the then “Conversion Price”, as defined below (the “Series E Conversion Price”). The
"Conversion Price” shall equal 110% of the “Series E Market Value” of the
Corporation’s Common Stock on the “Series E Issue Date” of the Series E Preferred
Stock; provided, however, in the event that (X) more than one hundred and twenty (120}
daye shall have elapsed after the Series E ssue Date, end (V) as at the applicable
Conversion Date of a conversion of all or a portion of the Series E Preferred Stock, the
Series E Market Value of the Common Stock shall be less than 120% of the Series E
Market Value on the Series E Issue Date, then and in such event, the Conversion Price
shall be adjusted to a price that shall equal eighty-five percent (85%) of the Series B
Market Value on such Conversion Date; provided, that, except as otherwise provided
below in this Section 6.5.6.3, in o event shall such Conversion Price be less than $0.11
per share (the “Floor Price™). As used herein,

s the term “Series F Izsue Date” shall mean the date of initial issuance of and
payrent for the Series E Preforred Siock; and
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e the term “Series B Market Value™ at any given date shall mean the weighted
averape closing prices of the Common Stock, as traded on the over-the-countes
pink sheets, for the five (5) consecwtive frading days immediately preceding the
Series E Yssue Date or Conversion Date, as applicable,

The forepoing Conversion Price shall be subject to adjustment as set forth below in this
Section 6.5.6.3.

{H  Adjustment vpon Occurrence of an Event of Default.
If an Event of Default occurs, as defined in the Subscription Agreement for the Series E

Preferred Stock, the Conversion Price shall be reduced to ninety percent (90%) of the
Conversion Price then in effect, provided, however, in no event shall the Conversion
Price be less than the Floor Price,

(1)  Adjustment for Stock Splits and Combipations. If the
Corporation shall at any time, or from time to time after the Series E Issue Date, sffect 2
subdivision of the ontstanding Common Stock, the Conversion Prics in effect
immediately prior thersto shall be proportionately decreased, and conversely, if the
Corporation shall at any time or from time to time afier the Original Issue Date combine
the outstanding, shares of Common Stock, the Conversion Price then in effect
immediately before the combination shall be proportionately increased. Any adjustment
under this paragraph (ii) shall become effective at the close of business on the date the
silxdivision or combination becomes effective.

(iii) Adjustment for Certain Dividends and Distributions.
In the event the Corporatlon at any time, or from time to time after the Original Issue
Date, shall make or issue, or fix a record date for the determination of holders of
Commeon Stock entitled to receive, a dividend or other distribution payable in additional
ghares of Common Stock, then and in each snch event the Conversion Price then in effect
shall be decreased as of the time of such issuance or, in the event such a record date shall
have been fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect by a fraction:

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

the denominator of which shall be the total
number of shares of Comon Stock issued and outstanding immediately prior to
the time of such issuance or the close of business on such record date plus the
numnber of shares of Commott Stock issuable in payment of such dividend or
distribution; provided, however, if such record date shall have been fixed and
such dividend is not fully paid or if such distriburion is not fully made on the date
fixed therefor, the Conversion Price shall be recomputed accordingly as of the
close of business on such record date and thereafter, the Conversion Price shall be
adjusted pursuant to this paragraph {f}(v) as of the time of actual payment of such
dividends or distributions.
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(iv) Adiustments for Other Dividends end Distributios.
In the event the Corporation at any time or from time to tite after the Series E lssue Date
shall make or issue, or fix a record date for the determination of holders of Common
Stock entitled to receive, a dividend or other distribution payable in securities of the
Corporation other than shares of Common Stock, then and in each such event provision
shall be made so that the holders of such Series E Preferred Stock shall receive upon
conversion thereof in agdition to the number of shares of Common Stock receivable
thereupon, the amount of securities of the Cotporation that they would have received had
their Series E Preferred Stock been converted into Common Stock on the date of such
event and had thereafter, 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
peried giving application to all adjustments called for during such period under this
paragraph {f) with respect to the rights of the holders of the Series E Preferred Stock.

(v) Adjustments to Cogversion Price for Certain Diluting

Issues.

{A) Spegial Definitions. For purposes of this
paragraph {v), the following definitions apply:

(i) "Options" shall mean rights, options, or
warrants to subscribe for, purchase or otherwise acquire either Common
Stock or Convertible Securities (defined below).

{it) "Convertible Securities” shall mean any

evidences of indebtedness, shares (other than Common Stock and Series E
Preferred Stock) or other securities convertible into or exchangeable for
Common Stock.

(iii) "Additional Shares of Common Stock™ shall

mean all shares of Commen Stock issued (or, pursuant to paragraph
(¥)(C), deemed to be issued) by the Corporation after the Series E Iasue
Date; provided, that “Additional Shares of Common Stock” shall #or
mean or include any shares of Conmon Stock issued or issuable:

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

2. to officers, directors or employees of, or
consultants to, the Corporation pursuant 0 stock
option or stock purchase plans or agreements on
terms approved by the Board of Directors, hut not
exceeding, at any one time, more than five (3%)
percent of the fully-dilutad shares of Common
Stock then issued and outstanding (net of any
repurchases of such shares), subject to adjustment
for all subdivisions and combinations;
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3. in connection with any acquisition, joint
venture or similar combination, as fisll or partial
conideration for the assets, securities or properties
of any other person, firm or corporation, whether by
purchase, exchange, merges, consolidation or like
combination;

4. as adividend or distribution on Series B
Preferted Stock; or

5. for which adjustment of the Conversion
Price is made pursuant to any other provisions of
this Section 6.5.6.3.

(B) Neo Adiustment of Conversion Price. Any provision
herein to the contrary notwithstanding, no adjustment in the Conversion Price

shall be made in respect of the issuance of Additional Shaves of Commuan Stock
unless the consideration per share {determined pursuant to paragraph (V}(E)
bereot) for an Additional Share of Common Stock issued or deemed to be issued
by the Corporation is less than the Conversion Price in effect on the date of, and
immediately prior to such issue,

(C) Depmed Tssue of Additional Shares of Commion
Stock. In the event the Corporation at any time or from time to time after the

Series E Issue Date shall issue any Options or Convertible Securitics or shall fix 2
record date for the determination of holders of any class of securities then entitled
to receive any such Options or Convertible Securities, then the maximum number
of shares (as set forth in the instrument relating thereto without regard to any
provisions contained therein designed to protect against dilution) of Common
Stock issuable upon the exercise of such Options or, in the case of Convertible
Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Commeon Stock issued as
of the time of such issue or, in case such a record date shall have been fixed, as of
the ¢lose of business on such record date, provided further that in any such caze in
which Additional Shares of Commeon Stock are deemed to be issued;

(i) no further adjustments in the Conversion
Price shall be made upon the subsequent issue of Convertible Securities or
ghares of Common Stock upon the exercise of such Options or conversion
or exchange of such Convertible Securitics;

(ii) if such Options or Convertible Securities by
their terms provide, with the passage of time or otherwise, for any increase
in the consideration payable to the Corporation, or decrease in the number
of shares of Commmon Stock issuable, upon the exercise, conversion or
exchange thereod, the Conversion Price computed upon the original issue
thereof (or upon the occurrence of a record date with respect thereto), and
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any subsequent adjustments based thereon, shall, upon any such increase
or decrease becoming effective, be recomputed to reflect such incresse or
decrease insofar as it affects such Options or the rights of conversion or
exchange under such Convertible Securities (provided, however, that no
such adjustment of the Conwversion Price shall effect Common Stock
previously issued upon conversion of the Series E Preferred Stock);

(ii) Upon the expiration of any such Options or
rights, the termination of any such rights to convert or exchange, or the
expiration of any rights related to such Convertible Securities, the
Conversion Price, to the extent in any way affected by or computed using
such Options or Convertible Securities (unless such Options or
Convertible Securities were merely deemed to be included in the
numerator and denominator for purposes of determining the number of
shares of Common Stock outstanding for purposes of ((vii)(D}), shall be
recomputed to reflect the issuance of only the number of shares of
Common Stock (and Convertible Securities that remain in effect) actually
issued upon the exercize of such Options or rights related to such
Convertible Securities.

(1v} no readjustment pursnant to clause (i) or
(iii) above shall have the effect of increasing the Conversior Price to an
amoimnt which exceeds the lower of (a) the Conversion Price on the
original adjustment date, or (b) the Conversion Price that would have
resulted from any issuance of Additional Shares of Common Stock
between the original adjustment date and such readjustment date.

(D)  Adivstment of Conversion Price Upon Issuancs of
Additional Shares of Commeon Stock. In the event this Corporation, at any time
after the Series E Issue Date shall issue Additional Shares of Common Stock
(including Additional Shares of Common Stock deerned to be issued pursuant to
paragraph (v)(C)) without consideration or for a consideration per share less than
the Conversion Price in effect on the date of and immediately prior to such issue,
then and in such event, the Conversion Price shall be reduced, concurrently with
such issue, to a price (calenlated to the nearest cent) determined by multiplying
the Conversion Price by a fraction, the nimsrator of which shall be the number of
shares of Common Stock ountstanding immediately prior to such issue plus the
number of shares of Commuon Stock which the agpregate consideration received
by the Corporaticn for the total number of Additional Shares of Cemmon Stock
5o issued would purchase at the Conversion Price in sffect immediately prior to
such issuance, and the denominator of which shall be the number of shares of
Common Stock outstanding rnmediately prior to such issue plos the number of
such Additional Shares of Common Stock so issued. For the purpose of the above
calenlation, the number of shates of Common Stock outstanding immediately
prior to such issue shall be calculated on a fully diluted basis, ag if all shares of
Series B Preferred Stock and all Convertible Securities had been fully converied
into shares of Commeon Siock and any outstanding warrants, options or other
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rights for the purchase of shares of stock or convertible securities had been: fully
exercised (and the resulting securities fully converted into shares of Common
Stock, if so convertible) as of such date.

(E) Determination of Consideration, For purposes of this
paragraph (v), the consideration received by the Corporation for the issue of any
Additional 8hares of Common Stack shall be computed as follows:

(i) Cagh and Property: Such consideration
shall;

1. insofar as it consists of cash, be
computed at the aggregate amont of cash received
by the Corporation excluding amounts paid or
payable for accrued interest or acerued dividends;

2. insofar as it consists of property other
than cash, be computed at the fair value thereof at
the time of such issus, a5 determined in good faith
by the Board of Directors; and

3. inthe event Additional Shares of

Common Stock are issued together with other
- shares or securities or other assets of the

Corporation for consideration which covers both, be
the proportion of such consideration so recsived,
computed as provided in clauses (1) and (2) above,
a5 determined in good faith by the Board of
Directors.

(ii) Options and Convertible Securjties. The
consideration per share received by the Corporation for Additional Shares
of Common Stock deemed to have been iastied pursuant to paragraph
(f)(vii), relating to Options and Convertible Securities shall be determined
by dividing

1. the total amount, if any, received or
receivable by the Corporation a3 consideration for
the issue of such Options or Convertible Securities,
plus the minimum aggregate amourt of additional
sonsideration (as set forth in the instruments
relating thereto, without regard to any provision
contained therain designed to protect against
dilutiop) payable to the Corporation upon the
exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the
case of Options for Convertible Securities, the
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exercise of such Options for Convertible Securities
and the conversion or exchange of such Convertible
Securities by

2. the maximum mumiber of shares of
Commeon Stock (as set forth in the instruments
relating thereto, without regard to any provision
confained therein designed to protect zgainst the
dilution) issuable upon the exercise of such Options
or conversion or exchange of such Convertible
Securities,

(e} Adiustment for Reclassification Exchange ot Substitution. If
the Common Stock issuable upon the converston of the Series E Preferred Stock shall be
changed intc the same or a different nutnber of shares of any class or classes of stock,
whether by capital reorganization, reclassification or otherwise (other than a subdivision
or combination of shares or stock dividend provided for above, or a reprganization,
merger, consolidation or zale of assets provided for clsewhere in this Section 6.3.6.3),
then and in each such event the holder of each share of Series E Prefetred Stock shall
have the right thereafter to convert such share into the lind and ayount of shares of stock
and other securities and property receivable upon such reorganization, reclassification or
other change, by holders of the number of shares of Common Stock {into which sach
shares of Series E Preferted Stock might have been converted immediately prior to such
reorganization, reclassification, or change, all subject to further adjustment as provided
herein.

{f) Re ization, Mergers, Consolidgtions or Sales of Assets.
If at any time or from time to time there shall be a capital reorganization: of the Common
Stock (other than a subdivision, combination, reclassification or exchange of shares
provided for elsewhete in this Section 6.5.6) ar 2 merger or conaolidation of the
Corporation with or into another corporation, or the sale of all or substantially all of the
Corporation’s propertics and assets to any other person, then, as a part of such
reorganization, merger, cansolidation or sale, provision shall be made so that the holders
of the Series E Preferred Stock shall thereafter be entitled to recgive upon conversion of
such Series E Preferred Stock, the mumber of ghares of stock or other securities or
property of the Corporation or of the successor corporation resulting from such merger or
consolidation or sale, to which 2 holder of Common Stock deliverable upon conversion
wonld have been entitled on such capita] resrganization, merger, consolidation or sale, In
any such case, appropriate adjustment shal] be made in the application of the provisions
of this Section 6.5.6.3 with respect to the righta of the holders of the Series E Preferred
Stock after the reorganization, merger, consolidation or sale to the end that the provisions
of this Section 6.5.6.3 (including adjustment of the Conversion Price then in effect and
the qumber of shares purchasable upon conversion of the Series E Preferred Stock) shall
be applicable after that event as nearly equivalent as may be practicable.

(g) Certificate of Adjustment, In each case of an adjustment or
readjusiment of the Conversion Price or the securities issuable upon conversion of the
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Seties E Preferred Stock, the Corporation shall cempute such adjustment ot readjustment
in accordance herewith and the Corporation’s Chief Financial Qfficer shall prepare and
sign a certificate showing such adjustment or readjustment, and shall mail such certificate
by first class mail, postage prepaid, to each registered holder of the Seties E Prefermed
Stock at the holder's address as shown in the Corporation's books. The certificate shall
set forth such adjustment or readjustment, showing in detail the facts upon which such
adjustment or readjustment is based.

(h) Notices of Recopd Date. In the event of (A) any taking by the

Corporation of a record of the holders of any class or series of securities for the purpose
of determining the holders thereaf who are entitled to recgive any dividend or other
distribution or (B) any reclassification or recapitalization of the capital stock of the
Corporation, any merger or consolidation of the Corporation or any transfer of all or
substantially ell of the assets of the Corporation to any other corporation, entity or person,
or any voluntary or involuntary disselution, liquidation ot winding up of the Corparation,
the Corporation shall mail to each holder of Series E Preferred Stock at least 10 days
prior to the record date specified therein, 2 notice specifying (1) the date on which any
such record is to be taken for the purpese of such dividend or distribution and &
description of such dividend or disiribution, (2) the date on which any such
reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or
winding up is expected to become effective and (3) the time, if any is to be fixed, as to
when the hiolders of record of Common Steck (ar other securities) shall be entitled to
exchange their shares, of Common Stock (or other securities) for securitics or other
property deliverahle upon such recrganization, reclagsification, transfer, consolidation,
merger, dissolution, liquidation or winding up.

(i) Fractional Sharer. No fractional shares of Commaon
Stock shall be issued upon conversion of the Series E Preferred Stock. In lieu of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall
pay cash equal to the product of such fraction multiplied by the fair market value of one
share of the Corporation’s Common Stock on the date of conversion, as determined in
good faith by the Board of Directors.

Reggervation of Stock Tssuable Upon Conversion. The

Corporation shall at all times reserve and keep available out of its authorized but unissned
shares of Commeon Stack, solely for the purpose of effecting the conversion of the shares
of the Series E Preferred Stock, such number of ifs shares of Commeon Stock as shall
from time to time bo sufficient to effect the conversion of all outstanding shares of Series
E Preferred Stock, and if at any time the munber of avthorized but unissued shares of
Common Stock shall not be sufficient to cffect the conversion of all then outstanding
shares of Series B Preferred Stock, the Corporation will take such ¢orporate action as
may, in the opinion of its counsel, be necessary o increase its antheorized but unissued
shares of Comimon Stock to such number of shares as shall be sufficient for such purpese.

(k) Notices, Any notice required by the provisions of this

paragraph (k) to be given to the holders of shares of Series E Preferred Stock shall be
deemed given (A) if deposited in the United States mail, postage prepaid, or (R) if given
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by any othet reliable or geperally accepted means {including by facsimiie or by a
nationally recognized overnight courier service), in each case addressed to each holder of
record at his address (or facsimile number) appearing on the books of the Corporation,

()  Payment of Taxes. The Corporation will pay all
wansfer taxes and other governmental charges that may be imposed in respect of the issue

or delivery of shares of Common Stock upon conversion of shares of Series E Preferred
Stock.

6.5.6.4 NoDilution or Impairment. The Corporation shall not
amend its Articles of Incorporation or participate iu any reorganization, transfer of assets,

consolidation, merger, dissolution, issue or sale of sequrities or any other voluntary
action, for the purpose of aveiding or seeking to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Corporation, without the
approval of a majority of the then outstanding Series E Preferred Stock,

6,565 Np Reissuance of Preferred Stack. Any shares of Series
E Preferred Stock acquired by the Corporation by veason of purchase, conversion or

otherwise shall be canceled, retired and eliminated from the shares of Series E Preferred
Btock that the Corporation shall be authorized to igsue, All such shares shall upon their
cancellation become anthorized but unissued shares of Preferred Stock and may be
reissued as part of a new series of Preferred Stock subject to the conditions and
resrictions on issuance set forth in the Axticles of Incorporation or in any certificats of
Determination creating a series of Preferred Stock or any similar stock or as otherwise
required by law,

6.5.6.6 Severability. If any right, preference or Emitation of the
Series E Preferred Stock set forth hepein is invalid, unlawful or incapable of being
enforced by reason of any rule, law or public policy, all other righis, preferences and
Kmitations set forth herein that cau be given effect without the invalid, unlawful or
unenforceable right, preference or limitation shall nevertheless remain in full force and
effect, and no right, preference or limitation herein shell be deemed dependent upon any
ofher such right, preference or limitation unless 5o expressed herein.

6.6 Common Stock

66,1 VYoting Rights. Each holder of shares of Common Stock shall be
entitled to oneg (1} vote for sach such share of Common Stock owned of record by such
Person. Except as may be provided by the resslutions of the Board of Directors
aathorizing the issnance of any class or scries of Preferred Stock, cumulative voting by
any sharcholder is hereby expressly deniec.

6.62 Quonmn. The record owners of a majority of the outstanding
shares of Comumon Stock present in person or by proxy at any regular or special meeting
of shareholders shall be required to constitute s quoyum of the holders of such Common
Stock at such meeting.
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6£.6.3 Reguirgd Voie and Stockho gtion. The affirmative vote,
consent or approval of record holders of a majority of the issued and outstanding shares
of Common Stock of the Corporation present in person or by proxy at any regular or
special meeting at which a quorum is present, shall be required fo constitute the actions of
the holders of Common Stock of the Corporation. To the fullest extent permitted by the
FBCA, and subject only to the other rights of holders of Preferred Stock as provided in
these Restated Articles, action by the holders of Common Stock of the Corporation on
any matter may be validly taken without a meeting of stockholders if such action shall
have been approved or ratified by the written consent of the then holders of a majority of
all of the issued and outstanding shaves of Conmnon Stock of the Corporation,

ARTICLE VII
BOARD OF DIRECTORS

7.1 Plection. The Board of Directore shall consist of not less than three
directors and not more than seven directors. The exact nutnber of members of the entire
Board of Directors shall be fixed from time to time by the affirmative vote of a majority
of directors then in office or by the affirmative vote of the holders of a majority of the
ghares of capital stock entitled to vote on the matier. Subject at all times to the rights of
the holders of the Class C Preferred Stock, as hereinsbove provided in these Restated
Articles, whenever any vacancy on the Board of Directors shall oconr for any reason, &
majority of directors then in office, although less than a quorum of the entire Board of
Directors, or the holders of a majority of the shares entitled to vote on the matter, may fill
the vacancy or vacancies for the balance of the unexpired term or terms, st which time 2
successor or successors shall be duly elected by the shareholders and qualifisd,

7.2  Repeslor Amendment of Articls VIT This Article VII may not be
repealed or amended in any respeet, and no provision inconsistent with this Article VIT
may be adopted, unless such action is approved by the affirmative vote of the holders of
not Jess than sixty-five percent (65%) of the combined voting power of the then
outstanding shares of capital stock of the Corporation, voting separately with respect to
the Series C Preferred Stock and as a single class with respect to the Common Stock,
entitled to vote generally in the election of directors.

ARTICLE VITI
SPECIAL MEETINGS OF SHAREHOLDERS
Except as otherwise required by law, the Corporatior shall not be required 1o hold
a special meeting of shereholders of the Corporation unless, in addition to any other
requirertents of law, (i) the holders of not less than thirty percent (30%) of all the votes

entitled to be cast on any issuc proposed to be considered at the proposed special meeting
sign, date and deliver to the Corporation's secretary one or more written demands for the
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meeting describing the purpose or purposes for which it {s to be held or (if) the meeting is
called by the Borrd of Directors pursuant to a resolution approved by a majority of the
entire Board of Directors or by the Corperation's Cheirman. Onty business within the
purpose or purposes described in the special meeting notice required by the FBCA may
be condusted at a special shareholders' meeting,
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ARTICLE IX

BUSINESS COMBINATIONS

9.1 Shareholder Approval In addition to any affirmative vote required by Jaw
or the Restated Articles, the affimnative vote of the holders of not less than sixty-five
percent (65%) of the outstanding shares of “VOTING STOCK” (as hereinafier defined)
of the corpstation shall be required for the approval or avthorization of any “BUSINERS
COMBINATION™ (as hereinafter defined) or of any series of transactions whieh, if taken
together, would constitute 2 Business Combination of the Corporation or any Subsidiary
(as defined in Section 6.1.14 above) with any “RELATED PERSON™ (as hereinafter
defined); provided, however, that the sixty-five percent (65%) voling requirement shall
not be applicable if:

91.1 The “CONTINUING DIRECTORS” of the corporation (as
hereinafter defined) by a majority vote (i) have expressly approved in advance the
acquisition of voting Stock of the Corporation thai caused the Related Person to become &
Related Person, ar (i} have approved the Business Conbinetion; or

9.1.2 The Business Combination is 2 merger or consolidation and the
cash or fair market value of the propexty, securities or other consideration to be received
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 distributions) paid by the
Related Person in acquiring any of its holdings of the Corporation's Common Stock either
in or subsequent io the transaction or scries of transactions in which the Related Person
became a Related Person.

Such affirmative vote shali 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 securitics exchange or otherwise.

9.2 Definitions. For the purposes of this Article TL:

92.1 The term “BUSINESS COMBINATION” shall mean (i) any
merger or consolidation of the Corporation or a Subsidiary with or into a Related Person,
(i) any sale, lease, exchange, transfer or other disposition, including without limitation 3
mortgags or any other sscurity device, of all or any “SUBSTANTIAL PART” (as
hereinafter defined) of the assets either of the Corporation (including without Hmitation
any voting secutities of a subsidiary) or of a Subsidiary, to 2 Related Person, (iii) any
merger or consclidation of a Related Person with or into the Corporation or a Subsidiary
of the Corporation, (iv) any sale, lease, exchanga, transfer or other disposition of all or
&y Substantial Part of the assets of a Related Perzon to the Corporation or a Subsidiary
of the Corporation, {v) the issnance or transfer of any securities of the Corporation or a
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Subsidiary of the Corporation to a Related Person, (vi) any reclassification of securities
{including a reverse stock split} or recapitalization that would have the effect of
increasing the voting power of 2 Related Person, and (vii) the adoption of any plan or
proposat for the liquidation or dissolution of the Corporation proposed by or on behalf of
any Related Person,

92.2 The term “RELATED PERSON" shall mean and include any
individual, corporation, partnership or other person or entity which, together with its
“AFFILIATES" end “ASSOCIATES” (a5 defined in Rule 12b-2 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, as amended) in the
aggregate fifeen percent (15%) or more of the outstanding Voting Stock of the
Corporation, any Affiliate or Associate of any such individual, corporation, partnership or
other person or entity, and any assignee of any of the foregoing. The texm “RELATED
PERSON" shali not include Robert C. Guscione, the Robert C. Guecione Family Trust
No. 1, GMI of GM.

9.2.3 The term “SUBSTANTIAL PART” shall mean more than thirty
percent (30%) of the fair market value of the total assets of the Corporation in question,
as of the end of its most recent fiscal year ending prior io the time the determination Is
being made.,

9.2.4 Without limitation, any shares of voting Stock of the corporation
that any Related Person has the tight to acquire pursuant to any agrecment, or upon
exercise of conversion, rights, warrants or opdons, or otherwise, shall be deemed
beneficially owned by the Related Person,

925 For the purposes of Secton 9.1.2 of this Article IX, the term
“OTHER CONSIDERATION TO BE RECEIVED” ghall include, without limitation,
Common Stock of the Corporation retained by its existing stockholders in the svent of a
Business Combination in which the Corporation is the surviving corporation.

926 The term “VOTING STOCK” shall mean all eutstanding shares of
capital.stock of the corporation or another corporation entitled to vote generally in the
election of directors and cach reference to a proportion of shares of Voting Stock shall
refer to snch proportion of the votes entitled to be cast by such shares.

92,7 The teym “CONTINUING DIRECTOR” shall mean a director who
cither (i) was a member of the Board of Directors of the corporation imymedigtely prior to
the time that the Related Person involved in a Business Combination became a Related
Person or (i) was designated (beforc Lis or her initial clection as director) as a
Continuing Director by a majority of the then Contimiing Directors.

9.3  Repeal or Amendment. This Article IX may not be repealed or amended in
any respect, and no provision inconsistent with this Article IX may be adopted, unless
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such action is approved by the affirmative vote of the holders of not less than sixty-five
percent (63%) of the outstanding shares of Voting Stock of the corporation.

ARTICLE X
NO PRE-EMFPTIVE RIGHTS

No sharsholder of the Corporation shall have, by reason of holding shares of any
class or series of stock of the Corporation, any preemptive or preferential rights to
purchase or subscribe for any other shares of any class or series of the Corporation now
or hereafter authorized, any other equity securites of the cotporation or any notes,
debentures, warrants, bonds or other securities convertible into, or carrying options or
warrants 1o purchase sharcs of, any class stock of the Corporation, now or hereafter
authonized, whether or not the issuance of any such shares, or such notes, debentures,
bonds or other securities, would adversely affect the dividend or voting rights of such
shareholder,

ARTICLE XI
WAIVER OF INTERESTED SHAREHOLDER PROVISIONS OF FECA
The Corporation expressly elects not to be governed by Section 667.0901 of the
FRCA relating to affilinted transactions, as the same may be amended from time to time.
ARTICLE X1
BYLAWS
Unlegs otherwise provided by law, the Bylaws of the Corporation may be altered,
amended or repealed, in whole or in part, or new Bylaws may be adopted, by the
affimative vote of a majority of the directors in office or the affirmative vete of helders
of a majority of the shares entitled to vote on the matter,
ARTICLE XII
LIABILITY AND INDEMNIFICATION OF OFFICERS AND DIRECTORS
The Corporation shall indemmnify, defend and hold harmless, and shall advance

expenses on behalf of, its officers and directors to the fullest extent not prohibited by any
faw in existence either now or hereafter.
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ARTICLE X1V
REGISTERED OFFICE AND AGENT
The street address of the Corporation's registered office shall be 1200 South Pine
Island Road, Piantation, Florida 33324, and the registersd agent for the Corporation at
such address shall be CT Corporation System.
ARTICLE XV
AMENDMENT
Except as provided herein, the Restated Articles may be altered, amended of

repealed by the sharehelders of the Corporation in accordance with the applisable laws of
the Siate of Flonda.
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