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CERTIFICATE RECGARDING
SIXTH AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF el

PENTHOUSE INTERNATIONAL, INC.

Charles T. Samel, the Bxceulive Vice-Preddent of PENTHOUSE INTEEMATIONAL,
INC., 2 Florida sorporation (fhe “Comoration™), does hereby certify as foliows:

1. The Corporation®s Sixth Amended sod Restated Artivles of Ioccrporation are
arached hereto as Exhibit 4 and made a part bereof (the “Restaied Articles™).

2. The Restated Articles do not contein any amyendments that raquired the approval of
the holders of the outstinding common stock of ths Coxporation.

veom e, «TheGlrectoreof-the-Corperation—snd-the- haiders-of the ontstanding sheres of the
Corporsdon’s Serfes A Praferrsd Stock and Sedes € Prefezed Stock have
msmimonsly voted 1o adopt the Restated Arficles fimough & Wieitten Consent and
Action of the Board of Directors eud Preferred Stockholders Withowt 4 Meeting
dated September 29, 2004,

4, Thers are no shares of the Cosporsfion’s Series B Prederred Stock cutstanding af the
present time.

3 The mumber of votes cast by the Corporation”s direciors end Preferred Shaveholders
for the adoption of the Restated Articles was sufficient for snch adoption

Page 1 of 2

Fax Audit # H04000198421 3



10%05-2004  09:50AM  FROM~BROAD AND CASSEL §B4TE18128 T-871  P.0D3/0BS  P-3dz

Fax Audit # H04000198421 3

EXHIBLY &

SIXTH AMENDED AND RESTATED
ARTICLES OF INCORPORAYION
OF
¥ [8) £} ATIONAL, TNC

Page2 of2

Fax Audit # H04000198421 3



10405-2004 09:50AM  FROM-BROAD AND CASSEL 547818138 T=871 P (04/088

Fax Audit # H04000198421 3

SIXTH AMENDED AND RESTATED ARTICLES OF INCORPORATION
OoF
PENTHOUSE INTERNATIONAL, INC.

The original Articles of Incorporation were filed with the Secreiary of State on
Decermber 11, 2001, The Third Amended and Restated Articles of Rucorparation were
filed with the Secretery of State on December 31, 2003, The Fourth Amendsd and
Restated Articles of Theorporation were filed with the Secrctary of Stats on Apxil 22,
2004, The Fifth Awended and Restated Articleg of Incorporation were filed with the
Socrsiary of State on August 17, 2004.

These: $ixth Amended amd Restated Articles of Incorporetion are being filed with
the Sscratary of State In grder to amend certain tenms of the Series D Preferred Siock.
ABRTICIEY
NAME
The name of the corporation is PENTHOUSE INTERNATIONAL, INC.
(hereinafier called the "Corporstion™.
ABRTICLE If
FURPOSES
The purposes of the Coarporation shall be to enpace in any aciivities or businesses
peamitted tnder the lews of the Tnired States of America and the State of Florida,
ARTICLE XY
PRINCIPAL OFFICE

The addregs of the principal office and the mailing address of the Corporation ia
11 Penn Plazs, New York, Naw York LO00I.

ARTICLE IV
AUTHORIZED CAPITAYL STOCK

Fax Andin # H04000198421 3
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The maxivoum nomber of shareg of all clagses of capital stock which the
Corporation is authorized to issue is Seven Humdred Seventy Million (770,000,0009
shares, comsisting of (f) Seven Hundred and Fifty Million (750,000,000} shares of
common stack, par velue $0.0025 per share (the "Cotrmion Stoek™). and (i) Twenty
Million, (20.000,000) shaves of preferred stock, par value $0.0025 pet share (the
"Prefiared Stock").

ARTICLE ¥
PREFERRE STOCK

5.1 Tegms 23 Detegmined by Board of Directors. The Prefegred Stock may be
iasued from thme to fime In one o1 more clapses or series, the shares of each class or series
tw have such designations, powers, preferences, rights, qualifications, limitations and
reszictions as are stafed snd exprossed herein and in the resoludon or resolutions
providing for ithe issne of such class or series adopted by the Corporation's Board of
Tdirectors (the "Board of Directors™).

52 Amhority of Board of Direciors. Awthorily is hereby expressly granted to
and vested o the Board of Divectors o suthorize the issuance of the Preferred Stock Som
time tfy tive in one or more classes or series, to determins and take necessary procgedings
fully to effsct the issuance and redemption of any such Preferred Stock and with respect
1o each class or seriez of the FPreferred Stock, to fix and state by the resclution or
resolutions providing for the isenance thereof the following:

(2) whether or not the cless or series i to have voting tghts, full or
limited, or is to be without voting rights:

(b) the mumber of sharts to copstitie the class or serdes and the
designations thereof;

(c} the preferences wnd relative, paticipating, optional or other specisl
rights, if any, sud the qualificstions, Kmitations of restrictions thereof, if any, with resperct
to any class or series;

(@) whether or ot the shares of any class or seties shell be redecmable
and, ¥f redesmable, the rederaption price or prices and the tme or fimeg at which, and the
Terms and conditions wpem which, such shares shall be tedeemable and the manner of
redempiion;

{ey whether or not the shares of 2 class or sexdes shall be subject to the
operation of retiremen or sinldng fimds fo be applied to the purchase or redemption of
snch shares for retivernent and, if such retirement or sinking fund or fimds are establighed,
The snnusl amount thereof and the term and provisions relative to the operation thereof

Fax Audit # H04000198421 3
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() the dividend rate, if any, whether dividends are payable in cash, stock
of the Corporation or other property, the canditions upon whick and the fmes when such
dividends are payable, the preference to or the relation to the peyment of dividends
payable om any other class or classes or series of stock, whether or not such dividend
ghall be wuwulative or non-cumulative and, iF cumulative, the date or dates from which
such dividends ghali accurnmlate;

(g) the preferences, if any, and the amounts thercof which the holders of
any class or sexies therssf shall be emtifled to receive upon the voluntary or involuntary
dissoluiion of, or ypon any distribution of the asseis of, the Corporation;

() whether or not the shareg of any class or seties shall bs convertible
into, or exchangeabls for, the shaves of sy other clase or classes et of any other series of
the same or any other class or elasses of siock of the Corporation and the eonversion
price or prices, the ratio or ratios or ths rate or rates ar which such conversion or
exchange may be mads, with such adjustments, if any, as ghall be stated, expressed or
provided for in such resolution or resolutions; and

(@ such other special rights and protective provisions with respect to any
class or sarics a3 the Board of Directors may deem advisable.

53 Increase or Decregse of Preferred Stacke. The shares of each class or sexies
of the Preferred Stock may vary from the shares of any other class or sexies thereof'in any

or all of the foreqoing respects. The Board of Directors may increase the mmmber of
thares of the Preferred Stock designated for any existing class or series by a resolution
adding to such class or series authorized and tnissued shares of the Preferred Stock not
designated for any other class or series. Except as othercrize expressly provided in these
Restated Articles, the Board of Direciors mmy decrease the number of sheres of the
Preferred Stock designated for sny existing clase or series by 2 resolution, subtraoting
from such serfes unissved shares of the Preferred Stock desigoated for such class or
serfes, end the dhares so subkracted shall become auhorized, unissned and vndesignated
shares of the Preferred Stock.

ARIICLE VE
TERMS OF PREFERRED STOCK AND COMMON STOCK
6.1 Definitons. For the pmposes of this Adticls VI and #n addidon to other
termg defined herain, the fliowing definitions shall apply:

6.3.1 *“Afflliate” shall have the sams meaning as ix get forth in Ruje
12h-2 of the regolations prommigated under the Secorities Exchangs Act.

Fax Aundit # H04000198421 3
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6.1.2 “Capital Lease Qblippsion” shall mean, at the tme any
detesspination thereof is to be made, the amount of the Hability in respect of a cepital
lense that wenld 2r ench Hme be so required to be capitalized on the balancs sheet in
sccordance with GAAD.

613 “Contrpl” (inclnding the tesms “Controlling,” “Centrolled By,”
md “Under Cormon Control With™ shall miean the possession, dirsct ox indirect, of the
power to direct or canss the direction of the management and policizs of & Person
whether through ownership of voting securities, by contract or otherwise,

§.14 ‘“Crnepnes Allocation Agresment” ghall mean #he expense
Allocation Agreement dated a5 of November 26, 1993, by and among GM, certain
Subsidiaries of GM, GMI, and cerinin Subsidiaries of GML, as may be amended fom
fime 1o time.

6.1.5 “Eair Market Value™ shall megn, a5 it relates to Common Stock of
the Corporation, on the date of detenninstion of such Fair Market Velue, the average of
the three lowest closing per share bid prices of the Cotunon Stock of the Corporation, as
then traded on the QTC-Bulletin Board®, the Nasdag Nafional Market®, the Nasdag
Small Cap Marksi®, the New Vork Stock Exchunge or the American Steck Exchange
(collectively, a “etional Semwifies Exchangs™), over the ten (10} treding days
Immedistely prior to such date of determination.

6.1.6 “QAAP” shall mean genernlly accepted accounting principles set
forth in. the opipions and promsvncements of the Accounting Principles Board of the
American Institute of Certified Public Accountants and statsments nd promonmeements
of the Financial Accouting Standards Board or in such other statetnents by sach other
entity as have been spproved by a significant scgment of the acconnting proféssion,

6.1.7 “GM shall roean General Media, Inc., 8 Delsware corporation.
6.1.8 “GMI shall mean General Media International, Inc., a New York

corporation.

619 “Indebtoduess™ sholl mean, auy indehredness or purchage money
obligarions of the Cosporation or sny Subsidiary whether or not contingsnt, in respect of
borvowed monay or svidenced by bonds, uotes, debenfures or similr myimments or
letters of eradit for rerobursement agreamenis in respect thereof) or representing Capital
Lease QObligations or the balance deferred and unpaid of the purchass price of amy
property, axcept any such balance that constitutes an accrued expense of trade payable, if
and to the extent any of the foregoing mdebtedness would appear a5 a Rability upon 2
balanee sheet of such Parson prepered in sccordames with GAAP.

6.1.10 “Intellectusl Premetty” shall mcar all worldwide trademsrka,
trademnark applcations, irade names, service marks, service menk applications, copyright,

Fax Andit # H04000198421 3
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copyright appHeations, and all documentztion snd media constituting, describing or
relating to the above, including, withoot limitation, wammals, mmurmda_.mdrmrds.

£.1.11 “Pomaltted Repurchase® shall mean any reprrchase of Conumon
Stock by the Corporation from employees, officers, divectors, consultants, independent
contractors, sdvisors, other persoms perfooning services for the Corporstion in
accordanca with any stock porchase plen, gpreement or other mrangement pursuant to
which the Corparation is entitied to en option or other right to repurehase such stock.

6.1.12 “Person” shall meap any dividual, corporation. limited liability
company, parership, asseciation, trust or othey eatity or organization

6.1.13 “Restajed Avficles” shall mean these Fourth Amended and
Restated Articles of Incorporation of fhe Corporation.

6.1.14 “Subsidjary” of 2 Pemon shall mean sny entity of which secumities
or other cwnerdhip nterests having ordinary voting power to elect a majority of the board
ofd:rectorsorotharpcmonspwformmgmﬂarﬁmcdons are owned divectly or indirectly
by the Parson.

6.1.15 “ﬁmj{ﬂm“ehaﬂmemthsm doltar value per shars payable
in respeot of each of the anthorzed and issued series of Preforred Stock of the
Cozpormon, as applicable, in conuection with any Liguidation Bvent (as hercinafier
defined In Section 6.2.4), mdempﬂon or oﬂ:@: sale or disposition of such series of
Preferred Stock,

. ‘ i cmpiffcation Asreement™ shall mean the Tax
Shamgmdhdcmﬁﬂcmmmmdﬂadasofmmzo 1993, by and among
GM, certain Subsidiaries of GM, GMI and certain Subsidiarfes of GMI, ag may be

- smended from time © tne.

6.1.17 “Trapsfer of Control” shail mean the occurrenceofmy oie of the
following evemts: {2} the mle, comveyance, txchange or dispesition (collectively,
“Lrangfer of all or substantially all of the agsets af the Covporation, (b) the Transfer of
all or sobsiantially all of the assets of all or substantially all of the Subsidiaries of the
Corporation, (¢) the consammation of 2 transaction or serise of relatsd fransactions
(whether by tendur offer, mevger, consolidation or like combmatmn} in which more than
filty percent (50%) of the voting power of the Carporetion is disposed of or (d) the
consolidation or merger of the Corporation with or into any other Person or Persons that
is not wnder the Control of or an Affiate of The Molins-Vestor Investment Trust or
another Affiliate of Dr. Lwis Enzique Pemmande Moling Galeana.

Fax Andit # H04000168421 3
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6.2.1 Degipnation apd Stgted Vale The Board of Directors of the
Corporation, pursuant to the authority granted in Seetion 5.2 of Article V hercof, creatad
two series of Prefeyred Stock desigmated as “Ssces A Preforred Stock™ and “Series B
Preferred Stock,” respectively. The Series A Preferred Stock shall havs a Stefed Valus of
ong thousand dolles ($1,000) per shars (fhe “Series A Stated Valne”) and the Scriss B
Prefearred Stock shall have 2 Stated Value of ane thonsend dollars ($1,000) per share (the

“Serics B Stated Value™).

522 Hlmh@The nupber of shares of Series A Prefexred Stock the

Corporaiion {8 authorized to isme is 5,000 shaes of Series A Prefored Stock. The

numharufsharwof&:msBhefmn&ﬂhckﬂnemrpmhmmmmmmmma1s

5,000 shares of Series B Prefarred Stocke  Such numbers may be increased or decreased

by resoiution of the Board of Dircctors; provided, however, that no decpease shall recuce

the nomber of shares of Seriss A Preferred Stock or Scries B Preferred Stwock to 2 nomber
lesa than that of the respective nmmber of shares then ontstanding.

623 Divifend Riglys.

6.2.3.1 Divijend Preference. Except wilh respect to Permitted
Repurchages, the holders of the then ouislanding Scrics A Proferred Stock shall be
etyfled to racetve, when, as and if dividends shall be declared by the Beard of Direciors,
ot of any funde gnd assets of the Corporztion legally available to be distributed to the
Curporauons ghareholders (fhe “Available Fynds and  Assete™), - non-cumvlative
dividends in an gggrugats amount equal to fve percent (%) of tha total amount of
Jividends that is declared by the Board of Directors (the “Tota] Declared Dividends™.
The holders of the then outstanding Series B Preférred Stock chall he entitled 10 receive,
when, as and i declared by the Board of Direcicas, out of the Awailable Funds and
Assets, non~cumdative dividends in an ageregste amount equal to five percent (5%) of
the Total Declard Dividends, Payments of any dividends to the holdess of Series A
Preferred Stock, Sedes B Prefrared Stock anyd Sedigs D Preferred Stock shall be paid pro
rata, on a8 equal priorily, pari passu basis sscording to their respective dividend
preferences as set forth hercin. Dividends on Serizs A Preferred Stock and Sedes B
Preferred Stock shall not be mandatory, snd no rights or interest shall scorue to the
holders of Series A Prafezred Stock or Series B Proferred Stock by reason of the fact that
the Corporation shall {ail to declas or pay dividends on either such geies of Preferred
Stock in the amoums of the respeotive annuel dividend rate for each such seties or jn any
other amount v any fiscal year of the Corporatiom, whether or not the carmings of the
Corporation in aoy fiscal year were sufficient to pay such dividends in whole or in part.

6.2.3.2 No Panicipaion Rights Qther thap pummuwmt to Secfion
$.2.3.1 above, the Series A Preferyed Stock md the Series B Preferred Stock shall not be
sutitled to participate in any dividends declared by the Boaxd of Dirctors. The holders
of Serieg C Prefitred Btock and Serios D Preferred Stock shall be exditled to participate in
dividends declarad by the Board of Directors, 10 the extent hersinafter provided in these
Restated Articlas,

Fax Audir # HO4000198421 3
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62.3.3 Non-Cash, NonCommon Stock Dividends. Whenever a
dividend provided for in this Section 6.2.3.3 shall be payable in property ofher than cash
or Commuon Stock, the valve of such dividend shall be deemed fo be the Rir markest velue
of such proparty as dstermined in good faith by the Board of Directors. Whenever 3
dividend shell be payable i Common Stock, the valpe of such dividend shall be
determined based on its Palr Market Valus,

624 Lignidation Riphts. Ifthe Corporation ghall commence a vohingary
case under the federal baokmuptey lews or sy, other appliceble foderal or stae
bankrupicy, insolvency or similar law, or centsent to the entry of a0 order for refief in an
mvoluntary ¢ase under any lsw or o the appointment of & receiver, liquidatar, assignes,
custodian, trustes, sequestrator (or other similar official) of the Corporation or of any
substantial pert of its property, or maake an assigmment for fhe benefit of its wreditors, or
admit in wiiting its inability to pay its debis generally ay they become due, or if' a dectee
or order for relief in respect of the Carporation shall be enfersd by a court baving
furisdiciion fn the premiscs n an fnvoluntary case under the federa]l bankrupicy laws or
any other applicable federal or state bankrupicy, insolvency or sinnlar aw resnliing in the
sppoiniment. of a receiver, Houidator, assignee, custodian, trustee, sequestrator (or other
gimilar official) of the Corporation or of any substentisi part of is property, or ordering
the windiog vp or Rguidation of ite affdre, and any such decres or arder shall be unstayed
amd in effsct for a period of thivty (30) consecutive days and, on account of any such
event, the Corparation shall liquidate, disselve or wind ap, or if the Corporation sball
otherwise Hquidate, dissolve or wind np (each such event being cousidered 2
“Liquidation Event™), the Availabls Fonds aud Assels shall be distibuted in the
following marmer: o

6.24.1 Serjes A Preferred Stock, Snbject to () the prior payment
in full of the liqridation preference of the Seres € Prefemed Stock, as provided below,
and (b) pro-rata peyments on & puri passu basis with the holder(s) of Sexies B Prafirred
8tock and Scrics P Prefemed Stock, as provided below, the holders of the Saries A
Preferred Stock then outstanding shall be enfitled to be paid, owt of the remainmg
Avzilable Fopds and Assets, if any, and prior and in preference 10 any pavment or
digtribution (or any seiting apart of any payment or disxibution) of eny Availabls Funds
amd Assets on any shares of Common Stock, an aggregate amonnt equal to the Sedes A
Stated Value for each oufstanding share of Series A Prefered Steck. If upon 2
Liguidaiion Bvent, and after payment in fall of the preferential amount, specified for the
Series C Proferred Stock, the Available Funds and Assets shall be insnfficfent to permit
the pavinent to holders of the Sexies A Preferred Stock of their Ml pweferential amount
described in this subsection, then all of the remaining Avaitahle Funds and Assers shall
bs distribnted among the holders of the then outstanding Series A Prefened Stock, Series
B Preferred Stock and Series D Preferrad Stock on 4 pro rate pari passu basis, according
to the mumber of onistanding shares of Series A Preferred Stock, Series B Preferred Stock
aud Series I) Preferred Stock held by sach holder thereof.

6.24.2 Seties B Prefected Stock Subject to (2) the prior payment
in full of the Tawidation preference of the Rerles C Preferred Stock, as provided below,

Fax Aodit # H04000198421 3
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end {b) pro-rata payments on & pari passu basis with the holder(s) of Series B Preferred
Stock and Seriss D Profimed Stock, as provided below, the holdex(s) of Serles B
Preferred Stock then outstanding shall be entitied to be paid, out of the Available Fands
and Assets, and prior #nd in preference #o Any payment or disuibution (or any setting
emart of any payment or distibution) of sny Availeble Funds and Assets on any shares of
Common Stock, sn aggregate amomt equal to fhe Seriss B Stajed Value for each
outstanding share of Series B Praforred Stock. If npon 2 Liquidation Event, the Available
Funds and Assats to be distributed to the holders of the Series B Preferred Stock shall be
insufficient to permit the payment to such shareholders of their fall preferantial amount
described in this sabsection, then all of the remaining Availeble Pands snd Assets shall
be distributed among the holders of the then culstanding Series A Preferred Stock, Series
B Preferred Stock and Serdes I Preferred Stock on a pro rats par passa basis, according
in the number of outstauding shares of Series A Prefrred Stock, Seriss B Preferred Stock
and Series D Praferred Stock beld by each holder thereof.

5243 Remsanng Asscts If there are any Aveilable Funds and
Assets romaining afier the payment or distribation (or the setting aside for psyznent or
distribution) to the hoiders of the Preferred Stock of their full prefirentiat amouris
deseribed in Sections 6.5.1 and 6.5.2 above, then all such remaining Availables Fonds and
Aascts shall be diswibmted among the holders of the thex cutstanding Cormaon. Stack pro
rata acconding to the number of shares of Common Stock held by each holder thereof.

' 6.2.44 Meger or Sale of Assets. At the optian of the holders of
the Series & Preferred Stock and the holdera of Semies B Prefarred Stod, respectively,
with, ¢sch such series voting as a separate series, ypon the ocomrence of a Transfer of
Control, a “Liguidation Bveni™ mnder these Restated Ardcles shall be docmed to have
occurred, in which event the Corporation shall he required to distribute, upon

" consumroation of and as a conditfon to such Transfer of Contral, an amount equal to the
Stated Value liquidation preference with respect 20 gach owlstandiog share of Series A
Preferred Stock and Series B Preferred Stock in accordance with and suhject to the
priorities in respsct of the Series C Preferred Stock, pari pasen rights in respect of the
Series D Preferred Stock snd other terms of this Section 6.2.4; provided, however, that all
holders of Serivs A Prefixred Stock and o1 holders of Series B Preforred Stock,
respectively, shall be deemed, to elect the option sot fiorth. dbove if af least a majonity in
interest of the holderg of shuree of their respective series, with cach such series voting a8
2 separate series, slect such option,

6.2.4.5 Nop-Cash Copgideraiion. If any assets of the Corporation
distributed to zharcholders in connection with any Liquidstion Event are other than cagh,

then the vahie of such aseets shall be their fair market value as determined by the Board
of Directors in pood faith, except that any sscucities to be distibuted to gharcholders m
comnection with a Liquidation Bvant ahall be vahied as follows:

(8) The method of valuation of secazities not subject fo

investment representation Istter or other similar resuictions cn free marketability shall be
as follows:

Fax Andit # H04000198421 3
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(0 unless ciberwise spocified in & definitive
agreement for the acquisition of the Corporation, if the securities wo be digtributed are
ghares of Common Stock of the Compomtion or other secutities that are traded on a
Nationa] Securities Exchenge, the same shiall be detenmined bagad on fs then Fair Market
Value; end

@D if there is no public market 28 described in
clanse {I) gbove, then the value shall be the fair marfket valne thereof, as determined in
good fakth by the Board of Directors.

(b) The method of valuation of secuvities suhiect ©
investmzent letter or other restrictions on froe marketability shall be to make a thirty
peareent (30%;) disconnt from the Fair Madet Value to reflent the spproximate fajr market
valus thereof, as determvined in good faith by the Beard of Direciors.

6.2.5 Vating Righte. _ -

6251 ies A Preferre i
Each holder of shares of Series A Preferred Stock or Sexies B Preferred Siock shall have
no voting rights exoept as otherwise provided by the Florida Business Corporation Act
(ihe “FBCA™) and in thﬁeRestﬂIad Arhc]es.

6.2.5.2 nwuﬁmm&@m
Prefomed Stock. Notwithstanding the dbove, the Carporation shall provide each holder of

Scries A Preferred Stock or Serles B Prefeared Stock with prior notifisstion of any
meeting of the stockholders (and ¢opics of proxy materials and other information sent to
stockholdexs). In the eveni of amy taking by the Comppration of a record of ifs
stockhoiders for the pucposs of determining stockholders who are emtitled to receive
payment of any dividend or other dishibation, any right to subscribe for, purchase or
otherwise scquive (including by way ofmergaer cansolidation or recapitalizaion) smy
ghave of any class or any other secixities or property, or to recsive any other right, or for
the puxpose of determining stockholders who are entitled to vote in connection with any
proposed Liguidation Bvent, the Corparation shall meil & notice to each holder of Series
A Preferred Stock or Series B Preferred Stock, at Jeast thirty (30) days prior to (or such
shorter period that the Corporstion first becomes aware of) ths consummation of the
wansacilon or event, whichever is eatlier), of the date on which any such action is to be
taken for the purpose of such dividend, distribution, right or ofher event, and a brief
stavement regarding the amount and ahmmer of such dividend, distrihutiom, right or
other gvent ta the extent koown at such time.

6.235.3 Approval by Holders of Serjes A Preforred Stock amd
To the mtent that under the FBCA the approval of the holders

of Series A Prefurred Stock or Serics B Prefemved Stock, voting separately as a class or
senes as gpplicabls, is required to anthorize 4 glven action of the Corporation, the
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affirmative approval of the holders of at least a majority of the shaves of Series A
Preferred Stock or Series B Preferred Stock, respectively, represented by written consent
of the helders of & mjority of the shares of Sedes A Preterred Stogk or Serdes B
Preferred Stock (except as otherwiss may be mxuired uder the FBCA) shall constitte
the approval of such astion by the class or series a3 applicble. Holdeis of Series A
Preferred Stock and holders of Series B Preferred Stock shall be entifled to notice of 21l
stockhiolder mestings or written consents {and copics of proxy materials aud other
nformatiog sent o stockbolders) with respect to which they wonld bs entitled 1o consent,
which notice would be jrrovided prrswant to the Corporation’s Bylaws and the FBCA,

626 Copversion Rights,

§.2.6.1 Serieg A Preforged Stocle. The shares of Series A Preferred
Stock shall not ba convertible into shares of Common Stocls,

62.6.2 Scries B Prefesred Siock, The shaves of Sexies B Proforred
Stock shell not be convertible into shares of Common Stock.

627 Redemmption The Corporation shall pat have the right to redesm
the Scries A Preferred Stock or Series B Preferred Stock

For so long ag shamomecsAhﬂfwredStcckrcmmnmmg.mCorpcnnm
shall not, without the spproval of the holders of at lesst sixty pegoent (60%) of Series A
‘Prefeyred Stock then outstanding, in any marmer alier or changs the teyms, designations,
powers, prefarences or relative, participating, optional ar other special rights, or the
qualificarions, limitations or restrictions, or increass the anthorized rmber of shareg of
the Series A Prefeered Stock.,

For s0 long ax shares omees B Prefmred Stqckmmn wistsndmg, thre Corpora'l‘ion
shall not, without the approval of the holders of at least sixty pereext (60%) of seres B
Preferred Stock then oulstznding, in any manner alier or change the terms, designations,
powera, preferences or relative, participating, optional or other special rights, or the
ualifications, imitations or restrictions, or increase the amthorized number of shares of
the Series B Preferrad Stock.

63 Sedes O Prefemped Stock,
631 Dest io toimd Valne. The Board of Directors of the

Cmpomﬁcm, purengnt to anthority grantsd in Section 5.2 of Asticle V hereof, created
Series of Preferred Stock designated as “Bariss C Preferred Stock.™ The Company issued

10
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shares of Series C Prefirred Stock in oonsideration of the transfer to the Corporation of
the equity of & Subsidiaty holding certain real estate assets. Upon inftial issvance by the
Corporation, the priee per share of ths Series C Preferred Stock and the Stated Value of
sach share of Series C Preferred Stock upon any qutndahon Event, or ofherwise, shall be
ten dollaze (510.00) (the “Scries € Stated Valus™.

632 Mhmber, ‘The murher of shares of Serles C Preferred Stock the
Corporation is anthorized vo is¢us is 11,550,000 shares of Seriss C Preferted Stock. Sach
munber may be increased or decreaged by resolutlon of the Board of Directors.

533 DividepdRighre.

6.33.1 Dividend Preference. Bxeept with respoct to Permilted
Repurchases, the holders of the then omsmanding series C Prefared Stock shall be entitled
10 receive, when, as and if declared by the Board of Divectors, out of any fimds and assens
of the Corporwtion gemerzied from the sale of the “Property’” (as that tetm is defined in
the Membership Interssts Prchase Agreement between the Corporation apd el Sel
Investments GP), which fimds and assefs, after paying off all obligetions and
indebtodness of the Corporation, are then legally aveailable to be disiributed to the
Corporation's sharsholders comulative dividends in an aggregzte smount equal to four
percent (4%} of the smm of (1) the Stated Value of the Series C Preferred Stock, plas (if)
the aggragate amount of then accrued bur wipaid dividends on the Series C Preferred
Stock. The Series C Prefemred Stock acorued dividend shall be paid quarterly i kind by
the issuance of additional shares of Commen Stock of the Corporation determuned by
dividing (A) the dollar amoumni of such acomed dividend, by (B) the Fair Market Valae of
thn Corporation’s Commmon Stock.

6332 No Participation Rights. Otier then pursuant to Section
5.331 abgve, the Seriez C Preferred Stock shall not be entitled to participate in amy
dividends declared by the Board of Direetors. The Series C Prefarred Stock holders shall
uot he entitled to parficipate in the Common Stock dividends paid fo common
ghareholders,

63,33 Non-Cash, Non-Common Stock Dividends. Whenever 2
dividend provided fior in this Section 6.3.3.1 shall be payable in properiy other than cash
or Copumon. Stock, the valone of such dividend shall be deemed 1o be the fair market value
of such propeiy ag determined in good fith by the Board of Directors.

634 Liguidaion Richix

63.4.1 Liguidation Dissolution o Winding Up. I the
Corporation shall commence a Liquidation Bvent, the Avadlables Funds and Assets shall
be disoituted in the ollowing maoner:

6.3.4.2 Sexigr Ligwidation Preference. Upon the ocourrence of any
Lignidation Bvent, the holder(s} of the issued and outstanding shares of Sexiss O

11
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Preferred Stock shall be emtitled o be paid 2 Hquidation prefarence af the Series C Stsied
Value per shere, out of the Available Funds and Assets, senior, prior to, and before any
paymeni or disiribution (or =my setting apart of any payment or distribution) of any
Availeble Funds end Assets en eny shares of Serios A Prefarred Stock, Series B Freferred
Siock, Scxies D Preferred Stock or Commron Stock of the Corperstion. If, npon 2
Liquidation Gvent, the Available Funds and Awsets to be distributed to the holders of the
Series C Prefexrad Stock shall be inanfficient to permit the pavment to such shareholders
of their fill prefovential amount described in thiy subsection, then all of the Awailable
Funds and Assety shall be diswibured among the holders of then ovtstanding series of
such Jexies C Profermed Stock pro 1ata, according to the nomber of outstanding shares of
zuch Serfes O Preferresd Siock beld by sach holder thereof. The Corporation shall not
create, designate or authorize any serfas of Preferred Stock with Tupgdation preferences
or vights equal to, or senior to, the liquidation preferences and rights held by the holdersof
the Series C Preferred Stock.,

6343 All other Shewes of Junior Profired Stock. Subject to
payment in full of the Series C Stated Value lguidation prefovence of the Series C
Preferred Stock ag provided above, the holder(s) of all other series of Preferred Stock of
the Corporaton then outstanding shall be ontitled to be paid, cuf of the remeining
Available Funds and Aseeis, if any, and prior and i preference io auy payment or
Jistribution (or sy seiting apert of nay payment ot distribmion) of any Avaflable Funds
and Assefs on any shares of Cormreon Stack, the amount of any limedation preference or
otbnrpaymmtmquﬁedtmdwﬂmtecmsofsuzh?mfmwd Stodk.

6.3.4.4 WHMM any Aveilable Fmds and
Assels retpaiing after the paymett or distdbition {or the setling aside tar payment or
distribution) to the helders of the Prefarred Stock of their full preferential amounts
described i Sections here above, then all such remaining Available Fands and Assets
sball bhe distributed arrong the holders of the then omstanding Commen Stock pro Tata

-aceording to the mmtber of sharea of Commeon Stock held by each holder thereof:

6.3.4.5 Merger of Bale of Assets. At the option of the holders of
the Series C Preforred Stock, with such scvies voting as a scparate series, upon the
osonrrenee of (a) auy sale, conveyanes or disposition of all the property or substantially
all of the assets of efther of the Dl Sol Butities, or (b} the conswmmation by the Del Sol
Eniiries of 2 Trensfer of Control, or {¢) & mwansaction or seres of related transactions
affecting the Corporafion thet shall constitite a Transfer of Confrol, for 8ll purposes of
these Restated Articles, a Liguidation Event shall be deemed 1o bave aceurred; in which
ovent the Corporation shall he required to distribute fo 2ll holders of the Series O
Prefarred Stock, upon consummation of md a5 4 condition to sach Transfer of Control or
other transaction described hercinzbove, an smount equsl to either (1) the Heuidation
preference with respect to each outstznding share of Serfes C Prafarred Stock, at the
Saries C Stated Valus per shars, in sccordapce with and anhjeet to the terms of this
Section 6,34, or (i) 100% of the issned and ontstanding capital stock of the Del Sol
Entitice, free of any encumbrancss or claims, so long as the Del Sol Hatitiss then cwms
the Del Sol propertiss end aseets, ffee of any encombrances other than a Qualified

12

Fax Audit # H04000198421 3

F~342



10-D5-2004  04:55AM  FROMMBROAD AND CASSEL g547818138 T-871  P.01G/05F  E-34R
Fax Audit # H0O4000198421 3

Fittancing (as hereinafier defined in Section 6.3.8.2); provided, however, that all holders
of Series C Proferred Stock shall be deemed to eloct the option set forth in olanse (i) of
this Section £.3.4.5 if af least 2 majerity in inferest of the holdara of shares of Series C
Prefexyed Stock, voting as » separate series, elest sach option.

63.4.8 Nop-Cash Consideration. ¥ any assets of the Corporation
digtributed to shureholders in commection with any Liguidation Bvent are ofker than cash,
then the value of such assets shalf be their faix market value as determiined by the Boapd
of Directors in good faith, except that any securities to be distributed to sharcholders in
connection with a Liquidation Bvent shall be valued a¢ follows:

(@) ‘The method of valuatiom of securities not subject to
investrnent representation lefter or ather similar restrictions on free marketability shall be
a5 foliows:

() mless otherwist specified In a definitive
agreement for the acquisition of the Corpomtion, i the securities to be distdbuted are
shaves of Common Stoek of the Corporafton or other secnrities that are traded on a
National Securitics Exchange, the same shall be determined based on its then Falr Market

Vehae;, and

() if theere i3 no publis market as described in
clanse () above, then the valus siell be the fear macket value thersof, as determined in
gaod faith by the Boaed of Divectors,

(b} The msthod of valuation of securitiss subject to
invesitment latter ¢n other restrictioms on free marketzbility shall be o meke a thicty
pereent (30%) disconai from the Fafr Market Valne to reflect the spprexitnate fair market
value thereof, as determined in goad faith by the Boand of Dizectors.

$3.%5 Vorpg Rights, At any regular or special meeting of atockhalders
of the Corporation calfed fn whole or In part to elect membars of the Board of Directors
of the Corporation, the holders of 8 maforily of the Ivgned and putstanding shares of
Series C Preferred Stock, present in person or by prowy at snwh stockholders’ mestiog,
shall have the right, voling as a separate elass, to slect to the Boerd of Directors of the
Corporation such number of Pergons who shell comatitute an absolute majority of the
members of the entive Board of Directors of the Corporation (the “Roapd Majority™). The
holderz of a majority of the issued apd oulstanding chares of Scries € Profurred Stock
shall alzo have the right to fill any vacancies on the Board of Direetors of the Corporaton
or to increase the rumber of members of the Board of Directors of the Corporation to
ntainfain a Board Majority. The remaining members of the Board of Ditectors of the
Conporation shall be clected, at any regalar or special meeting of stockholdas of the
Corporation called in whols or in part 1o elect members of the Board of Directors of the
Corporstion, by the holders of n mmoriy of the issucd and cutstandiog shaxes of
Conmon Stock présent in parsan or by proxy at such stockholders’ maeting.

13

Fax Audit # F104000198421 3



10-95-2004 09:55AM  FROM-BROAD AND CASSEL §E4TE19I3E T-871 P 017/085 F-342

Fax Aundit # H04000198421 3

() Notice 10 Folders of Series ¢ Preferred Stock. The
Carporation shall provide sach holder of Seties C Preferred Stock with prior nofification
of any meeting of the stockholders (and copies of proxy meerials and ofher information
sent to stockholderd). Yo the event of any talking by the Cozporation of a record of its
stockholders for the pxpose of determining stockholders who are cntitled to receive
peyment of any dividend or other disiritmtion, any 7ight to subscribe for, purchass or
otherwise weqaire (including by way of merger, consolidetion or recapitahzation) ahy
share of any class or any other sscunities or property, of to receive my oiher right, or for
the purpose of detepmining stockholders who are entitled to vote In comection with any
proposed Liguidation Bvent, the Corporation shall mafl a notice to each holder of Series
C Preferved Stock, at least thirty (30) days prior to (or such shorer period that the
Corporation first hecomes aware of) the comsummation of the tramsaction or eveot,
whichever is earlier, of the date on which any sech action is to be taken for the purpose of
such dividend, distribution, right or other event, and a boef stetement regarding the
ameunt and character of such dividend, dimtribution, rdght or ofhar event to The extent
knowm st puch time.

(») Rights of Holders of Series £ Prefearsd Stoek, To the extent
tbzx,undertheIBCAthr:appmvalofthe hiolders of Serdes C Prefured Stock, voting
geparstely 2¢ o class or series as applicable, Is required to anthorize a given action of the
Corporation, @nd to the sxjeni spproval of the holders of Serjes C Proferved Stock is
required for sny specific action of the Corporation set forth herem, the affrmative
approval of the holders of at Iesst 8 mafority of the shares of Series C Preferred Stock,
represented by written comsent of the holders of & mafority of fhe shares of Series ©
Preferred Stock {exoept as otherwise may be required under the FBCA) shall constitmte
the approval of such action by the ¢lass or series as upplicable. Holders of Series C
Proferred Stock shall be engitled to notice of all siockholder mesfings or written consents
(and copies of proxy materials aod ofher infonmation sant to stockholders), which notice
would be provided purmuant to the Corporation’s Bylaws sod Florida law.

63.6 Couversion Bighis,

63.6.1 Sepws C Conversion Price. Upon not less than thirty-ons
(31) days prior wiiiten nofice by the bolders of the Saries C Prefetred Stock, unless such
notice perlod is waived by the Corporation, all or any portion of fha Series C Preferred
Stock shall ba convertible into shazes of Common stock of the Corporation, at the option
af the holder, at 2 conversion prics per share, subject to adjustrnent as provided hezein
(the “Jexies © Conversion Price”) that shall be equal to (a) the Lignidation Price per
share of Series C Preferrsd Stock, divided by (b) eighty percent (80%) of the Fair Market
Valos ofashmof(:ummmﬁtock;pcmudcd,hcww&r spihfect at 2ll times to the
adjustment provisions set forth iz Secton 6.3.6.2 below, in no event shall such Sexies C
Conversion: Price be lass than eleven cetts ($0.11) per share, The Series C Conversion
Price shall ba sulyject to adjustment gz provided in Section 6.3.6.2 below. As used in
these Restated Articles, the term Serlzs C Conwversion Price shall, at 811 times, bs desmed
o mean snd chide the Series C Conversion Prics in offect fiom time to Hime, based
upon adjnatments contenpiated by Section 6.3.6.2 below.
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6.3.62 Adistments, to Series C Conversion Price.

)  Adiustnent for Stock Splits and Combipations. If the
Corporation shall at any time, or from time to time after the date shaxes of fhe Series C
Preferred Stock ave firat isaued (the "Original Serles G fogye Date"), offect 2 subdivision
of the cutstanding Common Stock, the Catrvession Priae . offect immnediately prior
thereto shall he proportivnately decreased sud, eonverscly, if the Corporation shall t aty
time or from time to thmoe after the Original Series C Tssus Date combine the outstanding
shares of Commen Stock, the Series C Conversfon Price then in effect immediately
before the combination shall be propoctionately incrsased. Any adjustment ander this
paragraph 6.14.2(1) shall become effective at the close of business on the dafe the
sebdivision or combination bacomes effestive.

() Adjostment for Certain Dividends and Disiributions.

In the svent the Corporation at may iime, or fiom thme to Hime after the Original Serzas C
Issue Date, shall maks or issus, or fix a recard dete for the determinetion of holders of
Comrnon Stock entitled to reveive, 2 dividend or other distribution payable in additional

o shares of Commoan Stock, then and it sach sach event the Series C Conversion Price then
in effect ghall be decreased as of the time of such izguance or, in the event such a record
date shall have been fixed, a8 of the close of businass oo such record dute, by multiplying
the Series C Conversion Price then in effect by a fraction:

. {A) the numerator of which shall be the total number
of shares of Cormoan Stewl: lszned and outstanding immediately prior to the time
of such isssance of the close of buziness on such record date, and

. {B) the demominntor of whick shafl be the {otal
mmber of shares of Common Stoek issned and outstanding inmediately prior to
the time of such issuamce or the close of business on snch record date plus the
aumber of ghires of Commaon Stock issuahle in payrrent of such dividend or
distribution; provided, howewer, if such record date shall have been fixed and
such dividend is not folly paid or if such distribution is not fully made on the data
fixed therefor, the Series C Conversion Price shall be recomputed aecordingly as
of the close of business on such record date and thereafver, the Series C
Conversion Price shatl be adjusted pwrsnant & this paragreph 6.14.2(1) a3 of the
tims of actal payment of such dividends or disiribrtions.

In the event the CmpomtmmatauyhmeorﬁnmtmcmnmeafwwazOngmalSmC
Tssue Drate shall make or fssoe, or fix a record date for the detsrmimation of holders of
Common Stock emcified to receive, 2 dividend or other distibution pavable In sccurities
of the Corporation other than shares of Conmuon Stock, then and in cach such event
provision shall be made so that the holdars of such Series C Prefertcd Stock shall receive
upon conversion thereof in addition to ths number of shates of Common Stock receivehle
thereupon, the amoumnt of securities of the Corporation that they would have received had
their Serics € Preferred Siock heen converted o Comunon Stack om the date of such
event and had thereafter, dwing the period from the date of such event to and including
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the conversion date, retained such securities receivable by them as aforesaid during such
period giving application to all adjustments called for during such. period wnder this
paragraph (iil} with respeci to the rights of the holders of the Series C Prefarred Stock.

vy Adigstmen -
Dilmting Jusues. Ifatanyﬂmcaﬂ:erthe QriginalSmsCIssueDaﬁa,ﬂieCoxpmnon
isspes:
(A) shaves of Commman Stock at 2 parchase prico per
ghata on the dute of issuance thereof that Is lower than the Series © Conversion
Price in effsct at the date ofissuwanee of ench Commen Stock, edher than with
nespsot () inmuances of Commen Stock to officers, directors or employoes of, or
consultants o, tha Corporation purswant to stock option or stock purchase plans or
agreements on teaps approved by the Board of Directors, but not excseding, at
eny one time, mere than five (5%) percent of the fully-diluted shares of Common
Stock then issued and ontstandmg (net of any repurchases of such shares), subject
1o adjustment for afl anbdivisions snd combinations; (¥) Issuances of Common
Stock fn connsction with amy acquisition, joint venmre or similar cambination, as
2}l or partial comsideration for the assets, securitivs or properiizs of any other
person, firm or corporation, whether by purckase, exchange, merger,
* consolidetion or like combination; (%) issnances of Common Stock 2¢ a dividend
or distribotion on Series C Preferred Stock: ar (ag) other issnaness of Commen
Stock for which adjustment of the Conversion Price iy made pursaaimt to other
paragraphs of thds Section §.3.6.2 (collectively, “Non-Dilutive Tssnances™); or

(B) warrants, options or other exercisshle securities
{other than Non-Dilntive Issuanoes) at an exercise piice per share that Is lower
than the Series © Conversion Price in effiect af the date ofissnance of such
warrapts, options or other exercisable securities; or

{C) convesriible or exchangeable securities (othey than
Non-Dilutive Issnances) with « conversion prce per share or right 10 exchange
per share thet is lower than the Secies C Conversion Price in offect at the date of
issusnce of such convertible or cxchengeable securities,

then the Sexles C Conversion Price shall be reduced to equal fhe Jowezst of any suth lower
per share purchase prices, per share exercise prices, per share comversion prices Or per
share: exchange pricss, samd such adjusted Serles C Convession Price shall apply to any
fuinre Conversion Notices recefved by the Comporation. The Series C Converaion Price,
as it moay exiat frovs thne to tone, shall not apply retroactively to any shares of Series C
Preferred Stook converted to Common, Stock prior to any subsequent adjustment o the
Series C Conversion Price.

(v}  Adinstpents for retiassifieatipns,  eomsolidation,

i If at any thme while the Sedes C Preferred Stock

mirrger. splits god comhinations.
remains outstapding end sny shares theyeof have not been converted frto Common Stack,
in sase of any reclassification or changs of gutstanding Common Stock issnable vpon
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comversion of the Serfes C Preferred Stock (other than o change in par value per share, or
from par value per share to no par vaiue par shave, or from no par value per share to par
valye per share or as 4 resuli of & subdivision or ¢ombinafion of cutstending secutitics
issugble upon conversion of the Series C Prafensd Stock) ar in case of any consolidation,
marger or mandatory share exchange of the Corporation with or into another corporation
{other than a merger or mandatory shure exchange with another corporation in which the
Corporation is 2 continning corporation and which daes not reselt in amy reclassibieation
or changs, other than a change in par valoe per share, or from par valos per share to a6
par value per share, or fron 1o par value per shave to par velue per share, or 25 a result of
z subdivision or combinetion of sutstanding Cammen Stock wpon conversion of the
Series C Preferred Stock), or in the case of any sale or tranefar to sndther corporation of
the property of the Corporation as an entirety or substantizlly as an entirety, the
Corporation, or such succsssor, resulting or prchasing corporation, as the case may be,
shall, without payment of any additional consideration therefor, etecute 2 new Series C
Preferred Stock providing that the heoldsr shall have the Tight 1o corvert such new Series
C Preferred Stock (upon terms and conditions not 1ess favorable to the holder than those
in effect prrsuent to fhe Series C Preferred Stock) and to receive upon such sxercise, in
lisg of ths Common Stock therefofores issnable upon conversion of the Seriss C Preferred
Btncle, the kind md amount of shares of stock, ofher securities, money or propeny
receivable upon such reclassification, change, consclidation, merger, mandatory sham
exchange, sale or wansier by the holder of the Commmon Stock isswable upen conversion
of the Seres ¢ Preferred Stock had the Serfes C Preferred Stock been comveried
tomediately prior to such reclagrification, chenge, consolidation, merger, mandatory
shave exchange or sals or fransfer. The provisiony of this Section shall similarly 2pply to
sucesssive reclassifications, cha'ngcs consohdauons, meargers, mandatory share
exchanges and sales and wansférs.

63.7 Redemptiog. The Series  Preferred Stock Holder shall have no
ripht to vequire the Corporstion 1o redeern my of the Series C Preferred Stock at any
time, Sohieet at all times to the rights of the holders of Sexfes C Preferred Stock w
eonvert such Series C Proferred Stock mito sheres of Cammon Stack provided i Section
6.3.6 shove, the Corporetion shall have the right to radeem the Series C Preferred Stock
8t any twe by payment in tash of an amonnt squal to the Liguidahion Prive. The
Corporetion shall provide at lexst thirty (30) days prior written notice {the “Redemption
Notlee™) to the bolders of the Series C Preferred Stock of any such rederaprion, and the
bolders of the Saries C Preferred Stock shali have the right ta comvert all or any portion
of the Scres O Preferred Sicck mfe Comman Stock prior to amy date fized for
redemption {the “Redemption Date™. The Corporation shall be regaired to redesm ail, or
if specifically permitted herennder, a porticn of the Series C Prefinred Stock, in the event,
without the prior writien consent of the holders of at Least 50% of the outatanding Serias
C Praforred Stock, the Corporation or ity Subsidisry shall (if) issue, sell, tranefer or
encamber any of the capltal stock or assets of Del Sof Investments, TT.C or Del Sol
Investments SA de CV (Mexico) (collectively, the “Del Sol Eniities™), or increase the
authexized capital stack of either of Del Sol Batities, o 4i) a<ll, transfer or sncumber
either of the Del Sol Entities or any of their ageste.
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638 E___ecjgg;ﬂgmmg Foraolangushsresafsmcmafmod
Stock remain owtstanding, the Cotpurmun shall not, nor shall the Corporation permit any
of its direct or indhrect Subsidiaries to, in ¢ach saga, without the written consent of either
(=) the holders of at Jeast 2 majority of the Seddes C Preferred Stock then owistanding, or
(b} the affirmsative vote or consent of all of the Persons designated by the holders of
Heries C Prefemed Stock as members of the Boand of Directors of the Corperation (the
“Scries C Diyectors Desigmees™):

6.3.8.1 Create, incur, assmne or suffer 10 oxiar anmy lien,
encumbrance, mortgage or other security foferest (collectively, “Lien™ upon or with
respect to sy of Ute propertios, whether now owned or hereafter acquited: file or suffer to
exist under fhe Uniform Commercial Code or eny similar law or statute of aoy
Jjurisdiction, a finaocing statement (or the equivalent thereof) that nernes it a9 debrtor; sign
ar suffar 1o exist any security agreement authorizing any secured party theretnder to fle
such finaneing statement (or the eguivalent thereof); seil =ny of it8 property o asgssts
subject to en nnderstanding or agreement, cantingent or otherwdise, fo repurchase guch
property or agsets (ncluding sales of accounts receivable) with reconzse fo It or assign or
otherwiss transfer any acconnt or other right (0 Teceive income, other than mechanics”,
materialmen’a, snd other non-material statatory Liens or Liens permitted pruosumt to
agz'emcnismw!uchth.choldeWOfSGHmGmemudStacko:mAﬂﬂmMawapany

("Permitted Liensg™);

6382 Create, Incur, assume, gueranies o m.ff&t to exist, or
otherwise become or remaim Mable with respect to any Indebicdness other than 2
finxneing permitted pursuant o amy agreements to which the holders of Series C
Prefirred Stock or its Affiliaves are 4 pacty (2 *Onalified Fipancing™;

5383 Windup, qumdate or diseolve, or merpe, consolidate or
amalgamatc with any Pereon, or convey, sefl, lsace or subleass, franafer or otherwize
dispoas of, whether i one transaction or & secies of related transactions, all or auy part of
mmm,mmmumwmmmwmhmmmﬁmd(wmmm
any of the forcgoing), or purchese ar otheriise acquire, whether in one transaction or a
series of related transactions, aHl or substantially 211 of the assets of any Person (or any
division thereof), or agves to do any of the fregoing;

§3.8.4 Make any change in the nstore of the busioest of the
Corporation or any Suhsfdisry;

6.3.8.3 Make or commit or agres to make auy logn, advanse
guarantes of obligations, other exwension of credit or capital confributions to, or bold or
invest in or commit or agree to hold or invest in, or purchase or ofherwits acquire or
commit or agree to puchase or otherwise acquire sny shares of the capital stock, bonds,
Aotes, debentures or cther securities of, or make or copmnit or agree to make any other
vestment in, any ofher Person, or purchase or own any firtures conbact or ofherwise
become liable for the prrchase or sals of eirrency or ather comumodities at 2 future date
in the nature of & fitures contract, except fn: (3) Iuvestments existing on tts date hereof,
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bt not my increass in e amount thersof a3 set forth n suech Schedule'aranymhﬁr
modification of the terms thereof, or (i) loans and advances by it to its Subsidieries and
by sueh Snkwidiariea to it, made In the ordinary comse of business;

6.3.8.6 Create, inenr or suffer to exist any obligations 29 legsee (1)
for the payment of rent for any real or personal propaaty in comuection with any sele sod
leaseback transaction, or {ii) for the payment of rent for any real or personal property
under Jeases ar sgresments to lease other tham {A) existing leases as at the date hersof]
and (B) operating leases which world not canse tha aggregate amount of ell operating
leases owing by the Corporation and a1l of its Spbsidiaries to excced $100,000;

63.8.7 Make or commit or agree 1o make any capital expandinre
(by purchaste made or lusse roqured under GAAP to be copitalized (“Capitalized
Lsases™) that would capse the aggregate amount of 2ll such capital expenditures arising
Froon purcheses made or Capitalized Ieases entered into by the Corporation and all of its
Subsidiaries to exgesd $100,000;

56.5.8.8 () Deeclare or pay any dividend or qther disiribuiion, direct
or indirect, on accomnt of any capital stock now or hersafter omstanding, () make any
repurchase, redempfion, retivement, defessance, givting fmd or similar payment,
purchase or other acquisition for value, direct or indivect, of any eapitel stock or any
direct or indirect parent of the Corporstion or any Subsidiery, now or hezeafter
outstanding. (i} make any payment to zefirs, or to obtain the sortender of sny
outstanding warrants, options or other rights for the purchase or acquisition of shares of
any class of capital stock of the Corporation or any Subsidizy, now or heeafter
cuistanding, (iv) return any Capital Stock o any shareholders or other squity holders of
the Corporation or auy SubsiMiary, or make any other distribution of property, assets,
shares of capital stock, warrants, tights, options, oblipations or sccuritics thersto 22 such
or (v} pay any menagement fooz or any other fees or expsuscs (facluding the
reimbursement thereof by the Corporation or azny Subsidisy) pumsvant to any
menagement, consuling or other services agreement to any of the sharsholders or other
cquity holders of the Corporation or any Subsidisry or other Affilistes, or to any other
Subsidiaries or Affilistes of the Corporation or any Subsidiary; provided, however, any
Subsidiary of the Corporation may pay dividends to the Corporation;

6.3.8.9 Enter into, renew, extend or be a party to any wansaetion
or series of related transactions (including, vwithout Mmitation, the purchase, sale, lease,
transfer or exchange of property or zssets of any kind or the rendering of sesvices of any
¥ind) with amy Affiliare, except (i) in the ordinary course of business in a mamer and 1o
an extent consistent with past praciice and necessary or desireble for the prudent
operation of ita husiness, for fir consideration and on t4rms no less favorabls to it than
would be obtainable in a compareble arm's Jength transaction with & Person that is not an.
Affiliate thereof, (if) transactions with enother Subsidiary;

$.3.8.10 Engage in any business, enter into any transaction, use
any securities or take any other action or permit amy of its Subsidiaries to do any of the
3
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foregoing, thar would canse it or any of its Subsidiaries to become subject io the
registration Tequirements of the Tavestment Company Act of 1944, as amended, by virioe
of being =n “Invesiment company™ or a compaoy “controlled” by an “Invesmient
entpany™ not antitled to an exempiion within tie meaning of such Act;

6.3.8.11 [»n any mawmer alfex or change the terms, designations,
powers, prefesences or relative, pactivipating, optionsl or other specisl vights, or the
qualifications, Limitations or restrictions, or incroase the awthorized nmmber of shares of
the Seyiez.C Prefred stock;

6.3,8.12 In any manner autherize, crests, designate, issuc or sell
any class or series of capital stock (Gneluding uny freasury shares) or rights, options,
wareanty or ather gecurities convertible into or exexcisshle or exthangeable for capital
stock or any debt security which by its terms is convertible into or exchangeable for any
eqnity security or has any other equity fealure or any security thar is a combination of
debt and aquity, and which, in each case, as to the payment of dvidends, distribution of
asgets or redemptions, includng, without lhmitation, distdibutions 10 be made vpon &
Yiquidation, is senior to or pari passu with the rights of the holders of the Sexies C
Prefirred Stock to recelve the Liquidetion Price fom Available Funds and Assets;

6.3.8.13 Reclassify the shares of any class or semies of capital
stock of the Coxporation into shares of any class or series of capital stock ranking, either
s to payment of dividends, distributions of =ssets or redesmptions, inclnding, without
limitation, distributions to he mads upon a Hanidatlon, parl passo or sexrior to sights of the
holders of ths Series C Preforred Stock to reocive the Ligmidaiion Price from Avatlable
Tunds and Assels; ' :

§3.8.14 Axnend, restate or otherwiss modify the Restatsd Articles
or the Corporation's Bylaws in any manner adversely affeciing the xights of the holders of
shares of Serivs C Prefired Siock to receive, the Liquidstion Price fiom Availgble Fiumds
and Assels; - :

$.3.8.15 Do auy act or thing not authorized or contemplated by the
Festated Articles which wounld result in toation of the holders of shares of the Serics
Preferrad Stoslk ander Sestion 305 of the Intemal Revenne Code of 1986, as amended {ar
any comparable provision of the Internal Revenne Code as heveafter fram Hme to tims
erended);

6.2.8.16 Sell, trensfer, epcumber, alienate, mortgeges, lypothecate,
convey, exchange, assign, fransfer or otherwise dispose of {2 “Lransfit®), any shanes of
the capital stock of the Del Sol Entities, or isms any new shares of the capital stock of the
Del Sol Entities; _
63.8.17 Transfer (for cadh, shaves of stock, secarities or other
considecation) or otherwise dispose of all or substantially all of the property or assats of
the Del Sol Entitier, or any bnterest is those vertain two real estate properiics conyisting of
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approximately 350 ocean-font acres located et the city and harbor of Zihataneio, State
of Guerrero, Mexico (the “Dsl Sg] Property™), benefirdally owned and/or controlled by
the Dsl Sol Entities, to liquidate or dissolve either of the Del S0l Entitics, or to merge or
consolidate either of the Del Sol Entifias into one or moTe eotporations (in each case
except for 2 transaction with The Molina-Veotor Investment Trost or an Affiliste of snch
Person; or

6.3.8.18 Temminzte, replacs or canse mot to be reglected, the
directors to be appointed by Del Sol favestments GP,

639 Affopative Covepants. The Corporation shall nse its hest efforts
to perform or causs to be performed, diligently sd in good £ifh, each of the following
tovenants and so long a5 any of the shares of Series C Prefened Stock shall remein
issued and ontstending, unless the holders of a majority of the outstanding sheres of
Baries C Preferred Stock shall otherwice congent in writing:

6.3.9.1 Purnish to the Series C Preferred Stock Holder and each
Lender: '

(i) &s soon a5 avalable and In sny event within 30 days
afier the end of each fiscal quarter of the Corporation and its Subsidiaries (A)
romsclidated balauce shests, consolidated statements of operations and retained earnings
gnd consolidated statements of ecasgh flows of the Corporaticn end ifs Subsidiarics, and (B}
consolidating batance sheely, consolidating statements of operations amd retained
earnings and consolidating statements of cash. flows of the Corporation and each of iis
Subsidiaries. In vach ¢ase, as at the end of such guarter, 2and for the period cospmiencing at
the end of the Immediately preceding flscal year ended December 31 (the “Piscal Vesx™)
and ending with the end of such auarter, setting forth in each case In comparative form
the fgures for the corresponding date or period of the Immeiiately preceding Fiscal Year,
2ll in ressoneble detail and cestified by the Chief Financial Officer of the Corparetion as
airly pregenting, in all material respocts, the financial pogtion of the company and fts
Subsidiaries, as of the end of such goarter end the resuhs of operations and cash fiows of
the Corporetion: and its Subsidiaries, for such quarter, in zecordance with GAAP applied
in manner consistent with that of the most recent audited financial statements of the
Corporation and its Subsidieries firnished to the lenders 1o the Corporation and its
Bubsidiaries, subject to normal year-end adjnstoents;

(i) es soonm a9 2vailsble, and in =ny event within 30 dxys
after the end of each fiscal month of the Corporation and jts Subsidiaries (A) internally
prepared consolidated balance sheets, consolidated statements of eperatdons and retained
sarnings and conmsolidated staternents of cesh flows of the Corporation and its
Subsidiaries, end (B) consolidating balance ghests, consolidating statements of operations
and retained emmings and consolidating statements of cash flows of the Corporation and
each of its Subsidinmios, in each cnse, 85 af the end of such fiscal month, and for the
period commencing at the end of the immediatsly preceding Piscal ‘Vear snd ending with
the end of such fiscal month, 8]l In reavoneble detail and cerfified bty tha Chief Finapcial
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Officer of the Corparation as fairly presemiing, in all maierdal rsspects, the financisl
position of the Corporation and its Subsidiaries, a4 at the end of such fiscal month and the
results of oparations, Tetzined semings and cash fows of the Comporstion and ity
Subsidiaries, for such Hscal month, in accordance with GAAP spplisd in 2 mumper
conalstent with that of the most receny mudited financial statements fiwmished to the
lenders to the Corporation and its Subsidiaries, subject 1o normal year-end adjustonents;

(i) as soon a5 possible, and n any event within toee (3)
days after the pecurrenee oF o event of defarls or defanit mder 2ny Iosn or related credi
agreement betwean the Corporation and/or any Subsidisry and a lender or other holders
of Indebiedness of the Corporaiton or sugh Subsidiary e the oecurrence of my event or
developmient that could have a malerial advemss effeet on fhe business, financial
condition, asasts or prospects of the Corporation or such Subsidiery (& “Material Adverge
Eifect™), the written statement of the President or Chief Finencial Officer of the
Corporation setfting forth the deteils of such cvent of defamlt or dedault or other event ox
development that conld have a Material Adverse Effect 2nd the setion which the affected
Perzon proposes 1 teke with respect thersto;

(&) promptly after the commencement thereof bt in axy
event not later than 5 dwys after service of procsss with respact thersto om, or the
obraining of kmowledge thereof by, the Corporation or any Subsidiary, notice of each
action, suit or proceeding before any cowrt er other governmental amthority or other
regulatoty hody or any whitrator which, if adverssly dstermined, could have 2 Matezial
Adverse Bffect;

o () prompily after the sending or filing thereof, copies of
all staternents, reports and other Infoxmation the Corporation or any Subsidisry sends to
amy holders of its indebtedness o its teenrities or files with the SEC or any manonal
(domsstic or forsign) secmritiss sxohsmps: ‘

(v} promypily upon receipt thereof, copies of 47l financial
reports (tnsinding, withoot limitarion, management letters), if any, submitted fo the
ion or amy Subsidiary by its auditors in connection with sny anmmal or ntarim

audit of the books thereofs

(vii) prompily wpon reqoest, copies of all minutes of
mestings of the Board of Directors of the Corparation or any Subsidiary and a1t other
statements, reports and other information sent by the Bomd of Directors of the
Corporation or any Subsldiary t6 any Person or submittad by any Persen to the Bowrd of
Directors of the Corporation. or amy Subsidiary; and

(vill) promptly upon request, such other information
concerning the condition. or operations, financial or otherwise, of the Corporation or any
Subsidiary ae the holders of Series C Preferred Stock may from time to fime rmay
Teagonably request.
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6.3.9.2 Comply, and canae each of its Subsidiaries 10 comply,
2l maferial respects with ali applicsble laws, mles, regulations snd orders, such
compliance to melude, withon: Hmitation, () paying before the same become delinguent,
all taxes, assessments and govermmental charges or levies fzposad upon it or upon its
income or profits or upoe any of its properties, end (i} paying ali lawful claims which i€
uppaid might becorme a Lien or chargs wpom any of its properfiss, sxcept 1o the extent
contested in good faith by proper procesdings which stay the fmposition of any penalty,
fine o Lisn resnlting from the non-payrment thereof and with respect to which 2dequete
reserves have been set aside for the payment thereof in accorlence with GAAP.

6.3.9.3 Maintain and preserve Hs existemes, rights and privileges,
and become or remain doly qualified and in good standing in each jurisdiction in which
the character of the properties owned or leased by it or in which the trmsaction of fis
businesa makes such qualification neceasary.

6394 TKeep adequate mconds and Books of account, with
complets entrivs made to permit the propanation of fingncial statements in aocordance
with GAAPD.

63935 Pemmit the holders of Sexles C Preferred Stock and their
reprosentatives &t any time sud fom time to Hie daring adrmal hosiness howrs, at the
expenss of the Corpamﬁm,wmineandmkempicsofmdabstmmﬁomitsmds
avd books of aceonnt, to vistt sad inspewt its properiies, to verdfy marezials, leases, notes,
accounts receivable, deposit accommts and #s ofher assets, to condnct audifs, physicel
counts, valuations, appraisals, or examinstions and 1o discrss Hs zffairs, finances and
accounts with any of its directors, officers, managedal employess, Independirt
accourtavs or any of iz other represemtatives. In fhrtherance of the foregoing the
Corporafion hereby authorizes #s independent accountants to discuss the affairs, finances
and eccovnis of such Person (indspendently or together with representatives of such
Person) with the Series C Preferred Stock holders and representatives of the secies €
Preferred $iock holders.

6.3.9.6 Obtain, rmintain and preserve and tako ali nacassary action
to timely renew, all permits, licemsss, anthorizations, spprovals, enfiflements and
accreditations which fre necessary or usefill in ﬂmpmpex conduct of its brsiness, except
where the falhwe to obtain, mairtain ot preserve such licenses, antherizations, appravals,
entitlements and accreditations Is ot reascnably tikely to have a Material Adverse Fffect,

6.2.9.7 Take such action 22d execnte, acknowledge and deliver, at
its solv cost emd expense, such agresments, instrments or other documents as Eheholdm
of Series C Frefeued Stock may require fiom time to time in order to camry out more
ﬁc‘m’oly the pmposes of these Bestared Articles, and to befier sssute, convey, gramt,
assign, trangfer md confirm wnte the holders of Series C Preferred Stock the rights now
or heroafter mtendad 1o be granted 1o it under thege Restated Articles.
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6.3.10 Miscellaneong

63.10.1 Loss, Theft, Destrctiop of Preferred Svock. Upon receipt
of evidence satisfactory to the Corporation of the loss, theft, destroction or mutilation of
shates of Series C Preferred Stock and, In the case of any such loss, theft or destruction,
wptn receipt of indermmity or secuity reasonably sadsfactory to the Corporation, or, in the
case of miy such mrgilation, gpon suxrender and caucellation of the Serics C Preferred
Stock, the Corporation shall maks, issoe and deliver, in Len of such lost, stolem,
destroyed or mutilated shares of Series € Prefarred Stock, new shares of Series C
Preferred Stock of Hie tenor, The Series C Prefermed Stock shall be held and owned zpon
the express candition that the provisions of this Section axe exclusive with respect to the
replacensent of mutilated, destroved, loat or stolen, shares of Series C Preferred Stock and
shall preclode any and all ather rights and remedies notwithstanding any law or statute
existing or hereafter enacticd to the contrary with respect to the replacement of negotiable
instruments or ofber secuitios without the swrrendar thereof,

6.3.10.2 Wha Deemed Absolute Owner. The Cexporetlon may
deen the Person in whose name the Series C Praferred Stock shall be registered wpon the
regisiry books of the Corporation i be, and may treat it as, the absolute owner of ths
Series C Prefaed Stock for the purpose of the conversion of the Sexies C Preferred
Stock and for all other purposss, and the Corporation shall ot be affected By any hotice
{0 the comtrary. All such payments smd sech conversion shall be valid and effeamat to
satisfy and discharge the liability upon fhe Series O Profermed Stock fo the cxtent of the
SUITL OF STAN6 80 padd or the conversion so made. .

6.3.10.3 Ragster. The Corporation shall keey at its principal office
a register in which the Corporation shall provide for the regisiration of the Scries C
Prefarred Stock. Upon any tensfer of the Serfes C Praferred Stock in accordance with the
provisions hereof, the Corporation shall register such fransfer on the Seties C Prefenmed

Stock register.

6.3.10.4 Resarvaion of Common Stock. The Cerporefion shall
have 2 sufficient number of shares of Common Stock available to reserve for issuancs
upon, the conversion of all omstanding shares of Series C Preferred Stock, including the
Additiona]l Amount, at an assumed Conversion Price of eleven cents ($0.11) per share.
The Corporatfon will at all Hmes reacve and kesp avaflable out of iis authorized
Common Stock, solely for the pwpose of issuance upon the comversion of Serdes C
Preferrad Stock as herein provided, snch mmber of sharss of Comunon Stock as shall
then be issusbie npon the conversion of all outstanding shares of Series C Proferred
Stock, The Corporation covenants that all shares of Common Stock which shall be 5o
issued shall be dnly and walidly isened, fully paid and non-assessable. The Corporation
will take &If such action zs may be o wken wihout viclatdon of sy applicable Iaw or
regulation, or of mny requirement of any nzclonal secnrities exchenge npon which the
Commeon Stock may be listed to have a sufficient nomber of suthorized but mnissued
sharus of Common Stock to issue wpon conversion of the Series C Preferred Siock. The
Corperation will not take any action which resulis in any adjustment of the convemion
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rights if the total number of shares of Commen Stock issued and issuable after such
action Upon conversion of the Series C Preferred Stock wonld exceed the total nwriber of
shares of Common Stck then anthorized by the Corporation’s Certificate of
incorporation, as smended.

64 SericeD Prefened Stock. :

64.1 Degignation and Stated Value, The Board of Direciors of the
Corporation, purauzal 1o the authority grantsd in Section 5.2 of Article V' hersof, has
herehy creat=d 2 now series of Prefemed Stock designated as “Seties D Preferred Stock.™
The Stated Vaiue of the Seres D Prefamred Stock shall be one dollar (51.00) per share

(the “Serjes b Stated Vylne™).

642 YMNuygber The number of shares of Seres [ Prafirred Stock the
Corporation is authorized to izsus is four milliox (4,000,000) shaxes of such series.

6.43 Dividend Rights. Subject fo the prior mghts of holders of ail
classes of stock at fhe time outstanding having prior rights as o dividends, the holder of
the Serics D Preferred Stoek shall be entitled to recsive, when, as and If ¢eclared by the
Bourd of Diractors, oat of Available Fumds and Assets of the Carporation, such dividends
as may ba declared from time to time by the Boand of Direcfora. :

6.4.4 Ligridation Rights.

§.4.4.1 Prefersice npan Lignidation Even{. Upon the occorrence
of sy Liguidation Event, holders of ontstanding shares of Series D Preferred Stack shall
be extitled to be paid first out of the Available Funds and Assets of the Carporation an
amount equal 1o the Series T Stated Value per share of Series D Preferred Stock held (as
adjusted for any stock splits, stedk dividends or recapitalizations of the Series D Preferred
Stock) end any declared but tmpaid dividends on such share, () after all payments shalt
be mads 10 the holders of sny outstanding shares of Serigs C Preferred Stock, (b) pat
passu and comfemporanecus with agy payiients that are zegnired to be made to the
holders of any ontstanding ehares of Series A FPreferred Stock and Series B Praferred
Stadlk, and (¢) before any payment shall be made to the holders of the Commen Stock, or
any other capital stock of the Corporation rankipg junicr to the Series D Prefarrad Stock
with regard to any disiribution of assers wpon lignidation, dissolntion or winding up of the
Corporation in accordance with these Restated Articles. The holders of the Seriss D
Proferred Stock shall be entiled fo share ratsbly, in accordance with the yespective
preforentisl arootorts payable on sech stock, In any distdbution which is not sefficient to
pay in foll the sggregete of the mmownts payable thereon. ¥, upon the scourranice of any
Liquidafion Bvent, after priority paymrents made In respect of the Series C Preferred
Stocl, the remaining assets to be distributed to the holders of the Series A Profermed
Stodk, the Serivs B Preferred Stock and the Saties I Preferred Stock shall bs insufficient
to permit payment to such holders of the full preferential amounts afpracaid, then all of
the remaining assets of the Corpovation available for distribution to shareholders shall ba
distributed 10 the holders of outstanding shares of the Series A Preferred Stock, Series B
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Prefemed Stock and Series D Preferred Stock, on 8 pro-refa basis. Bach hoider of the
Series D Prafeared Stock shall be entitled to receive that porton of the assets available for
disirfbution as the number of onistanding shares of Scries I Praferrsd Stock held by such
helder beacs to the 1otal aumber of shares of Series D Prefaerred Stock. Such payment
shatl constirute payment in full to the holdem of the Series D Preferred Stock upon the
ooarence of a Liquidation Bvent. After such payment ghell have been made in fill, or
funde necsasary for such payment shall have besn $at agide by the Corparation in tnst for
the acconnt of the holders of Series D Preferred Stock, so ag to be zvailable for such
payment, such holdets of Series D Prefemed Stock shall be entitled o no faxther
participation in the distibnficn of the assets of the Corporation.

Mnsfﬁrufcunhnlorasﬂﬂ,lmc,mortgage,pledge, axchange,trmsfqrorother
disposition of all or sahstamtially 21l of the =ssets of the Corporsiion or 2oy
reciassification of the stock of the Corporation {other than 2 change in par value per shars
or ftom no par value per share to par valne per share, or fom par value per share {0 uo
par valus per ghare or as the resnlf of an event described in Section 5.4.6 of thess
Restated Axticles), shall be regarded as z Liquidation Evend within the meaning of thig
Section 6.4.4. In no event ghall the issuance of newr classes of stock, whether senior,
Junior or on a purily with the Series D Praferred Stock, be deemed a “teclassification™
under or otherwise limited by the terms hereof,

6.4.4.3 Distribugion of Cash and Qther Assels. In the event of 2
Liquidation Bveut of the Corporation resulting in the availability of asacts other than cash
for distribution to the hielders of the Sades D Profared Stock, the holdes of owtstanding
shares of the Series D Preferred Stock shall be entitled 10 2 distdbartion of cash and/or
assets equal to the Seges D Stated Valus, which vaination shall be meds solely by the
Board of Directors, and, provided that such Board of Directors was acting in good faith,
ghall ba conclugive; provided, fimther, that, if such ofher assets o be disributed to
shareholders in connection with a Liguidanon Event ame securities, the sams shall be
valed aa follows:

(#) The method of valuafion of securities not subyject to
investment reprasentation letter or other similar restrictions on fres marcetability shall tw
a8 follows:

@ unless otherwice specified in a definitive
agreement for the scquisition of the Corporation, if the sscuritics to be distribmted are
ghares of Common Stock of the Corporation or other secarities that are ttaded on a
ﬁ::iﬁonilnicmriﬁmhchmge,thsmeshaﬂbcdmmcd' based on Hs then Fair Markst

12e;

@iy if there is no public masket as described in

clanse (i) above, then the valus thall be the fair market value thereof, as determined in
gaod faith by the Board of Dirsctors.

26

Fax Audit # H04000198421 3

F-342



10405-2004  10:01AM  FROM-BROAD AND CASSEL 0547618136 T-871 P 030/0BB  P-3d2

Fax Audit # H04000198421 3

() The method of valvation of secwmilies subject to
investment lstter or other rostrictions on fres murketability shall be o xmake 2 thisty
percent (30%) discount from the Fasr Market Value to reflect the spproximate fair mariet
value thereof, as determined in pond fith by the Board of Dinectors.

6.4.4.4 Distgibation to Fonfor Security Holders. After the payment
or Jigtribrtion {0 the holders of the Sedes D Prefemred Stock of the firll preferential
amounts afpresaid, the holders of the Commeon Stock then ontstauding, or amy ofber stock
of the Corporation ranking as to asscts aporn the ascurrence of a Liguidation Bvent of the
Cotporation junior to the Series D Preferred Stock, shall be entitled to recefve ratably all
of tha remaming assets of the Corporation.

6.4.45 Preference: Pricyity. References to @ stock that is “senior”
to, on = “puriy” with or “frmior™ 1o ofher stock gs fo the ocowrrence of & Liquidation
Event shall vefet, respectively, 10 rights of priority of one serles or class of stock over
mother in the distribution. of assets on the ocourrence of 2 Liquidation Event of the
Corporetion. The Senies D Prafivred Stock shall be senior o the Common Steck of the
Corporation. senior fo any subsequent series of Preferred Sitock issued by the
Corporation, jumior to the Coécporation's outstanding Serles O Preferrad Stock and pard
passn, with the Corporation's outstanding Series A Preferred Stock and any shaves of
Series B Prefarred Stock jssuad suhseguent to the date hereof.

64.5 ¥Yeting Rights. Excspt az stherwise required by law, the holder of
ghares of Series D Preferred Stock shall not have the right o vote on matiers that coms
befire the shareholders. '

: 646 Conversion Rights The holders of Series I Prefinred Stock will
have the following conversion tights:

6.4.6.1 Right to Convert. Subject to and i sompliance with the
provisions of this Section 6.4.6, any issu~d md outstanding shares of Sexies D Preferred
Swock may, at the option of the holder, be convetied et any thme or from tme to time it
fully patd and nonassessable shares of Common Stock at the conversion rate in effoct af
the time of conversion, detrrmined as provided herein; provided, that a bolder of Sexiss D
Preferred Stock may at any given time convert only up to that mrmber of sharss of Series
D Preferred Stock so that, upon conversion, the aggregate beneficial ownership of the
Corporation’s Common Stock (calculated pursnant to Rule 13d-3 of the Securities
BExchange Act of 1934, as amanded) of sush holder and all persons affilisted with such
holder is not more than 9.99% of the Corporation™s Common Stock then ontstanding.

6.4.62 Mechanics of Copvartion. Bedore any holder of Seriss D
Preferred Stock shall be entitled to convert the same Into shares of Cormon Steck, be
shall sucrender the certificate or certificates therefor, duly endemed, at the offfce of the
Corporation or of awy transfer agent for the Common Stock, and shall give written nolics
to the Cotporation at such office that be elects to convert the same and shall stats therein
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the pumber of shareg of Sexing D Preferred Stock being converted.  Thersupon, the
Corporation thall prompily issue and deliver 2t such office to such holder of Series D
Preferrad Stock 2 certificate or eertificates for the mimber of shares of Commen Stock to
which he shall be enfitled. Such convemsion shall he desmed to have been made
immediately prior to the close of business on the date of such sumender of the shares of
Series D Praferred Stock to be comverted, end the pecson of persons entitled to receive the
shavea of Common Stock issuable npon such conversion shall be treated for all purposes
as the revord bolder or holders of snch sharea of Common Stock on such dste,

6463 Sedes D Conversion Price The number of shares of
Comatnon Stoek into which one shars of Series D Prefarred Stock shall be convertible
shall be determined by dividing the Series D Stated Valus by $0.10, subject to adjustment
%MMMWm&sSMmEiGS{&e“@MM"}

Corporation shall at any tfme, orﬁumtuuetohmaaﬁﬁrthﬂdmeshaxwafﬁmSmcsD
Preferrsd Stock are firet issued (the "Original Serics D Vasme Dgte™, effect a
subdivision of the ontstanding Coammon Stock, the Series D Conversion Prics in effect
immedintely prior therets shall be propoationsfely decreased snd, copversely, if the
LCorporation. shall af any time aor from tfime to fime after the Odginal Series D Issue
Date combine the outstanding shares of Common Stoek, the Series D Comversion Price
then in effeet immediately befors the combination shall be proportionately increased.
Any adjustment under this Section 6.4.5.3(2) shall become effective at the ¢lose of
business on the date the subdivision or cambmaucm hacomes effactive,

ﬂ’) W@M@%
Int the event the Corporation af any time, or from time to thme affer the Original Series D
Issue Dars, shall make or fasns, or fix 2 record date for the determination of holders of
Coxomon Stock entitled to receive, a dividend or other distribution payshle in additional
shares of Common Stork, then and in vach such event the Serdes D Conversion Price then
in effect shall he decreased as of the time of such issnance or, in the vvent such a record
date ghall have been fixed, as of the close of business on snch record date, by multiplying
the Reries D Comnersion Price then in effect by a fraction:

(i} the nomerstor of which shall e the total number
of shares of Commeon Stock issred sod outstending immediately prior fo the time of sush
issuance or the close of business on such record date, and

(i) the demominator of which chall be the toral
number of sharee of Common Stock fesued and owtstanding immediately prios to the time
of such issuance or the close of busincss on such reoord date plns the nmmber of ghares of
Common Stock isenable in payment of such dividend or disteiimntion; provided, howeaver,
if suck recopd date shail have besn flxed and such dividend is not fully paid or if such
distribution iz not filly made on tha daie fxed therefor, the Serfes I Conversion Prics
shall be recomputed accordingly as of the close of business on such record date and
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thereafier, the Serles D Conversicn Price shall be adjnsted pumsuamt 1o this Section
6.4.6.3(b) as of the time of actwal payment of such dividends or distxibuiions.

{9) Adinstments for Qther Dividends and Distributions,
In the cvent the Corporstion et any thne or fom thme to tme after the Qriginal Scries D
Iesue Date shall make or isms, or fix & record date for the determination of holders of
Commen Stock entitled fo receive, 2 dividend or other distItwtion payable in secarities
of the Corporation other than shares of Common Stock, then and in each such event
provigion ghall be made so that the holders of such Series D Preferred Stogk chall receive
upon conversion therzof in addition 1o the mmniber of shares of Common Stock teceivabls
thereupon, the amount of securities of the Comoration that they wonld have received had
their Sexies D Preferred Stock besn converted inte Comnmon Stocl on the date of such
event and had thereafter, during the period from the date of sach event fo and mcinding
the conversion date, retained such secnrities receivable by fhem wa aforesaid during such
petiod giving application to all adjustments called for dmring such period under this
paragraph () with respect to the rights of the holders of the Series I Prefarred Stoek.

@ Adigstoes ¥g Series I Conversion Price for Cepfain
Diluting Igenes. .

(A} Special Definitions. For purposes of this
paragrapli (D)(vi), the following definitions apply:

) "Qpﬁgﬂé" shalt mean wghts, options, or
wamrants to sabgeribe for, puchase or otherwise acqure either Common
Steck or Convestible S:c:unhos {d=fined below).

Gy  "Convertible Secuptics™ shall mesn any
svidences of indebisdness, shares {other thay Common Stock and Series D
Preferred Stock) or other securities convertible into or exchangesble for
Common Stock.

(i)  “Additiopal Shares of Common Stork" shall
memn all sharez of Commnon Stock issued (or, prrsnant to Section
64.63(MGENC), desmed 1o be issued) by the Cogporation afier the
Original Series D Issue Date; provided, that “Additionsl Shares of
Common Stock™ shall mer mean or inclnde any shares of Comman Stock
iesued or issuable;

1. wpom somversion of shares of Sexiez D
Preferred Stock:

2. 1t officers, diresters or employees of, o
consultants 1o, the Corpomation pirsuant to stock

option or stock purchase plas or agreements om
terms approved by the Board of Directors, but not
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exceeding, &t any one tixme, more than five (3%)
percent of the fully-dinted shares of Cornmen
Stock then issned snd outstanding {oet of any
yepurchases of such shares), subject to adfustment
for a1l subdivisions and combinations:

3. in commection with any acquisition, joint
venture of Similar combintion, as fhll or partial
consideration for the assets, secupitiss or propertics
of any other person, firm or corporation, whether by
purchass, exchange, merger, consolidation ar like
tombination;

4.  asadividend or distribution on Sedies D
Freferred Stack; ox

5. fior which adjustment of the Series D
Conversion Price io mads purguant fo other clauses,
sections or subsections of this Seation 6.4.6.3(2),(),
(€ ox (d).

8) Nao Adjustment of Series P Conversion Price.
Ay provision hersin to the confrary notwithsteanding, no adjnstment m the Series
T2 Conversion Prics shall e made in respect of the issuance of Additional Shares
of Commen Stock umiess the consideration per shave (determined pursuant to
Secdon 6.4.6 3(0{E} hereaf) for an Additional Share of Common Stock issued or
deemned to be issued by the Corparation is lees than the Sexies 1) Conversion Price
in effiect on the date of, and immediately prfor to such jssne.

(C) Desned Issnance of Additiorsl Shares of
Comwmon Stogk, Tn the event the Corporation at any time or from time to tims
after the Qriginal Series I Issne Date shall issue any Opitions or Convertible
Becuriiies or ghall fix a record date for the deternination of holders of any clags of
sccurities ther eniifled io receive sy such Options or Convertible Securiiies, then
the maximum mmber of shares (as set furth in the fnstooment relxing thereto
withaut regard to any provisions contained theyein desigred to protect against
dilufion} of Common Stodk issuable upon the exercise of such Options ar, in the
case of Convertible Securitizs and Options therefor, the conversion or exchange
of such Convertible Securities, ghall ba desmed 10 be Additions] Shares of
Common Stock fssned as of the time of such issue or, in case such a recond dats
shrll have been fixed, as of the close of business vn sach zecord date, provided
fuxther that in any such case i which Additional Shares of Common Stock are
deemed] to be jssued:
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@)  ro forther adfustments in the Sextes D
Conversion Price shall be mads upon. the sbsequent issuance of
Convertible Securifies or ehares of Commen Steck upon the exercise of
much Options or conversion or exchange of such Convertible Secarities;

iy ifsuch Opuons ot Comvertible Securities by
their terms provide, with the passage of time or otherwise, for any fucreaze
in the consideration payable o the Corporation, or decrease in the number
of shares of Common Stock issuable, upon the exercise, conversion or
exchange thereof, the Conversion Price compuied npon the ongimal
issaance thercof (or upon the ocemyence of a resord date with respect
ﬁlere:tn}, and amy subsequent adjnshiments based thereon, ghall, upon any
such increase or decreass becorming effective, be recomputed to raflect
such increase or decrease insofir as it affects snch Options orthe xnights of
conversion of exchange widar such Convartible Securities (provided,
however, that no such adfustinent of the Series D Conversion Price shall
affect Common Stock previously issued upon conversion of the Series D
Preferred Stock);

(ify  Upcon the expiration of any soch Options or
rights, the termination of anyy such, ights to convert or sxchange, or the
expiration of any rights related to such Coovertible Securitics, the Series D
Conversion Reice, to the exctent in any way affected by or computed nsing
such Options or Convertible Securitics (unless such Optiona or
Convertible Securities were merely desmed to be included in the
nomerator and danominator for purposes of determining the mmber of
shares of Conmmon Stock surstanding for pmposes of Section
6.4.6.3(d)(XN)), shall be recempuied to reflect the {ssusnce of only the
womber of shares of Common Stack {and Convertible Sscurities that
remain in effiect) aduﬂlyumwduponmgexerﬁsc of such Opfons or
rights yalated o sush Convertible Securitieg.

(iv) noreadjnsmment pursnant to clauge (i) or
{iif} above ghall have the effect of increasing the Series D Comrversion
Price to an soomyt which sxceeds the Iower of (8) the Serics D
Conversiom Price on the original adjustmment date, or (b) the Series D
Convegsion Prce that wenld have resnlted from any issnance of
Additional 3hares of Common Stock hetween. the origins] adjnstrnent dats
end zuch readjnstinent date,

®) _Adiusiment of Qonvecsion_Price Upen

of . In fw event this Corporation,
at anyﬁme aﬁe:rthp Orlgma.l S&t‘lﬁ D Issuc Data sha]l issue Additional Shares of
Common Stock {including Additionsl Shares of Common Stock deemed to be
issned porsnant to Section 6.4.6.30CY -without consideration or for a

3l
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consideration. per share less than the Series D Conversion Price fn effect on the
date of and immediataly prior to such issue, then #od in snch event, the Sexies D
Coxversion Price shall be redecod, concermenily with such issue, to 2 price
(calculated to the nesrest cenf) detexmined by multiplying the Scdes D
Conversion Price by a fraction, the mumerator of which shall be the momber of
shares of Cormon Stock outstanding fmmediately prior to auch issve plus the
number of shares of Common Stock which the aggregate considerstion received
by the Corporation for the totel mmnber of Additional Sharcs of Common Stack
%o issued wonld purchase at the Series I Conversion Price In effcct irmediztely
prior to such issuance, and the depominator of which shall be the nuniber of
shares of Commuon Stocks ontstanding immediately prior to sush fssoe plus the
mmber of such Additiona Shares of Common Stock: se iemad. For the prpose
of the above calenlation, the oumber of shares of Commeon Stock outstanding
Immediately prior to such Issue shall be calcriated on s filly diluted basis, as if all
shares of Series D Preferred Stock and afl Convertible Becorities had been fully
converted into shares of Common Stock and any enistanding warrants, options or
other rights for the purchase of shares of stock or sonveriible sesurities hed been
fullly exercised (and the resulting secnrities fully converted imn sheves of
Commom Stock, if so convertible) 2% of:s’uch dats,

{E} Dotermonation of Consideration. For
purposes of this Section 6.4.6.3(d), the congideration received by the Corporation
for the issue of any Additions! Shares of Common Stock shall be compsuted as
follows:

(@) Cash =nd Propepty:  Snch consideration
shall: -

1. Ingofar as it coasists of cash, be
contprted at the aggregate amount of cash received
by the Corporation c¢ecluding amovunts paid or
peyabls for acorued intepast or accrned dividends;

2. nsofar as it consists of property other
than cash, bhe computed at the fxir value thereof at
the dme of such Issac, as detemined in good feith
by the Board of Directors; and

3. m the cvemt Additionsl Shares of
Common Stock are issued topether with other
ghares Or Securities or other assets of the
Corperation for conrideration which covers both, be
the proportion of apch comsideration so reteived,
conapried, s provided in clwses (1) and (2) above,
as defermined In good faith by the Boerd of
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Directors, but in no event less than the valne of such
Common Stock or other seowrities provided for in
Bections 6223(n) and (b) of rhese Restated
Articies.

() Opicns snd Convermihle Securities. The

consideration per share received by the Corporatien for Additional Shares
of Common Stock deemed to have been issusd pumswmt to Section
6.4.6.3(d)(C), reluting to Options snd Couvertible Securitles shall be
determined by dividing

1. the total apoount, if soy, recejfved or
recsivable by the Corporstion as considerytion for
the igsne of such Options or Convertible Secunifies,
plee the mintmnm. agpregate amomt of additionsl
congiderstion (a5 emt forth In the instmyments
relating thereto, withont regard to any provigiom
contained therein desfgned to protect against
ditution) payable to the Corporation upon fhe
exercise of such Options or the conversiom or
exchange of snch Convertible Secaritfes, or in the
case of Options for Convertible Secmritfes, the
exercise of sach Options for Convertible Secnritics
and the conversion or exchange of such Convartible
Securities by

2, the maxinmm mumber of shares of
Commen Stock (a5 gt forth in the instmments
relating thereto, withoat regard to any provision
contained therain decigned to profect against the
dihution) issuable npon the exercize of such Options
or conversion or exchangs of suwch Convertible
Securitics.

- for  Reclsssificat]

(e
Substitytiop. If the Counrnon Stock issnsbls upon the comversion of the Series D
Preferred Stock shall be changed into the same or @ diffirent puwher of shanes of any
olass or classes of stock, whether by capital reorganizarion, reclassiffeation or otherwise
(other than = swbdivision o combination of sharss or stock dividend provided for above,
or a reorgentzation, mesper, consolidation or sale of assets provided for elsewhere i this
Section 64.63), ther aud in each such event the holder of sach shave of Sexies D
Preferred Stock shall bave the fpght thereaffer to convert such share into the kind and
amount of shares of stock ad other securities and property receiveble wpon such
rearganization, reclassification or ofher change, by hold&ms of the mmber of shares of
Common Stock into which such shares of Series D Prefarred Stock might have been
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comverted immediately prior to mwh yeorgauization, reclassification, or chenge, all
subject to firther adjnstrment as provided herefn

i ivatic ergers, Conso or Sales o
Aggers. I at any time or fom time to time fhers shall be 2 capital reorganization of the
Comtmen Stock (other than a subdivision, combination, reclassification or exchangs of
shures provided for elsewhers in this Section 6.4.6 or & merger or eoneolidation of fhe
Corporation with or mto another corporation, or the sale of all or subatentis[ly all of the
Corporation’®s propertisas and assets to any other person, them, as a part of such
reorganization, merger, consolidetion ar sale, provision shall be made so that the holders
of the Sexles D Preferzed Stock shall thereafter be entitied. to receive upom couversion of
such Series I Preferred Stock, the mmmber of shares of stock or other secmritfes or
property of the Corporation or of the successor corporation resulting from such merger or
consolidation ar sals, to which a holder of Comtman Stock dsliverable zpoi convetsion
would have been epfitled on sush capitel reorganizaion, merger, consolidation or sale. In
sny such case, appropriste adjustment shall be made in the application of the provisions
of this Section 6.4.6.3(A)(E)E) with respect to the ights of the holders of the Series D
Preferred Stowk after the reorganization, merger, consolidation or sals to thy end that the
provisions of this paragraph () (including adjustment of the Sexies D Conversion Frice
then in effect snd the namber of shares purchasable upon conversion of the Serfes D
Preferred Stock) shall be applicable afier that evemt az nearly equivaleat zs may be

-
arAnieg

precticable. ~

(@ Cerfificain of Adjustment In each csse of an

+ edjustment or readjustment of the Convengon Price or the securities jssueble upon

eonversion of the Series D) Preferred Stock, the Corporation shall compute snch
adjustroent or readjastraznt in actordance hercwith, and the Corporation’s Chief Financial
Officer ahail prepare and sign a certificate showing such adjustment or readinstment, and
shall miajl such cemificate by first class wail, postage prepaid, to each registered bolder of
the Serics D Preferved Stock at the holder®s address as shown in the Corporation’s booke.
The certificate shall et forth auch adfustment or readjnstment, showing o detxil the facts
upon which such adjustment or readjustnent is based.

)  Notices of Recond Deta.  In fha avent of (A) any
taking by the Corporation of a record of the holders of any class or series of secnsities for
the purpose of determdning the holders theroof who are entitled to receive any dividend or
other digiribution ar (B) any reclassification or recapitalization of the capital stock of the
Carporation, any merger or cousolidation of the Corporation or any transfer of all ar
substantially alt of the assets of the Corporefion to amy offwr corporation, entity or pexson,
or any volontary or mvoluntary dissolution, tgwidation or winding up of the Corporation,
the Corporation shall mail to cach holder of Sedes D) Profevred Stock at lsast 10 days
prior to the Tecord date specified therefn, a notics specifying (1) the date on which any
each record is to be taken for the pmposs of such dividend or distrbution and &
daauﬁp_ﬁm of such dividend or distdbotion, (2) the date on which any such
Teclassification, recapitalization, merget, consolidation, transfer, dissolution, liquidation
or winding up is expected to become effective and (3) the time, if anry is to be fixed, as to
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when the holders of record of Common Stock {or other securities) shall be entifled to
exchange their shares, of Coramon Stock {or other sccuritied) for secmities or other
property deliverable upon such reclassification, recapitalization, merger, consolidation,
transfer, disaotution, liquldation or winding ap.

(4] E;a_cﬁgm]_ﬂm No frectional shares of Comnmon

Stock shall be issued upon conversion of the Series D Prefewed Stock. In lew of any

fiactional shares to which the holder would otherwise be entitied, the Corporation shell

pay cash aqual to the produet of ach fraction rouitiplied by the fir madke! valne of ons

shere of the Corporation’s Common Stock on The date of conversion, as determined in
sood faith by the Board of Directors.

M Res ion of le Unon, Cony
Cotporation shall at all times regerve end keep available out of its aathorized but nnissned
sharex of Common Stonk, solely for the purpose of effecting the conversion of the shares
of the Series D Preferred Siock, such oumber of it shares of Common Stoek 25 shall
from time to time be sufficient fo effect the conversion of sll ontstanding shares of Series
D Preferred Stock, and if at any time the mmbear of authotized but tnisqued shares of
Common Stock shalfl not be sufficient 1o effect the conversion of all then outstanding
shares of Series D Profarred Stock, the Carporation will fake such corporats setion as
mny, in the opinion of its counscl, be necessary to increase itg safharized bt imissued
shares of Comimon Stock to such nuniber of shares as shal) be sufficient for such purposs,

(9 Notices. Any notice required by the provisions of
this paragraph (k) 1o be given to the bolders of shares of Series D Prefexred Stock shall be
deemed glven (A) If deposited in the Tnited States mail, postags prepaid, or (B) if given
by zmuy other reliable or peneralty accepted Toenns (oeluding by facsimile or by a

.netionally recognized overnight comrier servics), in sach case addressed 1o each holder of

record 8t his address {or facsimile number} appearing on the books of the Corporation.

( Payment of Taves The Corporatlon will pay all
fransfer mxes md other govesnmentsl charges that may be huposed in respect of the
issuance or delivexy of shares of Common Steck upon conversion of sharss of Seres D
Preferred Stock.

6.4.64 No Dilnion or fmpairment. The Corporation shall not
amend its Articles of Incorporation, o participate in any reorgamization, tranafer of assets,
consolidation, merger, dizsolution, issuames or sale of secwritics or amy ofher volnntary
action, for the purpose of avoiding or seeking to avnid the shservance or performance of
any of the terms o be observed or performed herennder by the Corporation, without the
spproval of @ majority of the then outstanding Serics D Prafemred Stack.

6.4.6.5 No Reissuance of Prefereed Stock. Auy shares of Series D
Preferred Stock acquired by the Corporstion by reason. of purchase, comversion or
otherwise shall be canceled, rotired 2nd eliminated from the shares of Series T Prafarrad
Stock that the Corparation ghall be authorized to issye. Al guch shares shall upon their

3§
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gancellation become anthorized but wiissmed shares of Preferred Stock and may be
refssued as part of & new series of Prefomred Stock aubject to th:cmdit@ans and
restrictions on issuznce set forth in the Articles of Iecorporation or in eny certificate of
designation creating a series of Preferred Stock or any similar stock or as otherwise
required by lave.

6.4.6.6 Severshility. If any right, preference or limitation of the
Beries D Preferred Stock set forth berein is fnvelid, ualawinl or incupable of being
enforced by reason of any rule, Iaw or publie policy, al] other rights, prefarences and
limitations set foxth herein that can be given cffect without the fnvalid, unlawibl or
unenforceeble right, preferenoy or limitation shall nevertheless remain in. fill force and
effeet, and no right, praferenca or limitation herein shall be deemed duperdent npon any
other sush right, preference or limitation unless o sxpressed herein

6.5 SgrdesE Preferred Stock,

6351  Dosigmation and Stated Valye. The Bosrd of Directors of the
Corporation, pursuant to the autherity granted in Secfion 5.2 of Article V hereof, has
hereby created a new sexies of Preferred Stock, designated ss “Scries E Preferred Swock.”
The Stated Vaiue of the Sexiss E Praferred Stock shall be exne hundred dellars (8100.00)

per share (the “Scrics B Stated Valye™).

652 Nombgr. The number of shares constituting the Series E Preferred
Stock shall be twenty seven thowsand fve hundred (27,500) shares of such series,

553 Diyvidend Richts. Until such date (the “Effective Date™) as a
regisiration staternent covering the Common Stock issuable upom conversion of tho Series
E Prefarred Stock, sertain eddirional shares of Common Stock prrchased on the Isgue
Date from: an affliate of the Corporation, snd other sharss of Common Stock issuible
upen exercise of ceviain warrants issued on the Tssne date to the Holder of the Series 2
Preferred Stock (eolisctively, the “Resistrable Securitics™), on Form 8-1 or other
applicable form for registermg securities nnder the Securitics Act of 1933, as amended
{the “Realgtration Statement™) shall have been declared effestive by the Secusities and
Exchanga Commission, ¢ach Share of Series B Prefemmed Stock shall pay a mandatory
monthly dividend, at an armual Taie equal to the product of mltiplying (1) the $100.00
per share Series E Purchase Price, by (i) 5.0%. Such dividend shall be payable monthly
in amears in cash. . From and after the Bffactive Daie of the Registration Starernert, 7o
further andatory dividends shall be payable on the Series E Preferred Stock. Subject io
the prioe rights of holdes of all classes of stock at the time ovtstanding having prior
rights as to dividends, the holder of the Series B Preforrod Stock shall be entitled to
receiva, when, 3¢ and if declared by the Board of Directors, out of any assets of the
Corpornfion Jegally available therofor, such dividends as miay be daclared from Hime to
time by the Board of Directors,

6.5.4 Liguidation Preferepes.
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6.54.1 Preference ypon Liquidedon, Dissolution or Winding Up.
In the event of any dissetutian or winding np of the Corporation, whether voluntaty or
Involuntary, holders of each outstanding share of Series E Preferred Stock shall be
sntitled to b paid fixst out of the asseis of the Caporation available for distribution 1o
shereholdaers, whather such asssis are capital, surplus or eamings, an amonnt eqoal 10
$100.00 (the “Series F Purchass Priee™) per share of Series E Prefemred Stock held (as
sdjusted for any stock splits, stock dividends or recapitalizations of the Series E Prefermed
Stock) and any declarad but vepaid dividends on sueh share, (A) affer all payments shall
be made to the holders of any outstanding shares of Series C Proforred Stock, (B) paxi
passu end contemporanects with any payments thet sre required to be made to the
helders of any outstanding shares of {x) Series A Prefemed Stock, (v) Series B Preferred
Stock, . and (Z) Sexics D Preferred Stovk, , and (C) befere any payraent shall be made wo
the holders of the Commmon Stock, or suy other stock of the Corporation renking junior to
the Series E Prefemed Stock with regard to eny distribution of assets upon Kauidation,
dissoiution or winding up of the Corporation in accordance with these Restated Articles.
The boldsrs of the Series B Preferred Stock shall bhe entitled to share ratably, in
accordance with the respective preferential amomnts payable on ench stock, i any
distribution which is not safficient to pay in full the aggregate of the angonnts payable
thereon. K, npon any liquidation, dissohatin oz winding up of the Corporation, after
priority payments mads in respect of the Sexies C Prefemred Stock and partisl per pessn
payments made in respect of the Series A Froferred Stock, Saries B Praferred Stock
mdfor Series I Preferred Stock, the remaining assets to be distribnted to the holders of
the Series B Preferred Stock shall be insufficient to permit payreent to such holders of the
Series B Preferred Stock of the fall preferemiial amounts aforessid, then all of the
remaining assers of the Cerporation eveilable for distribution to sheveholders shall be
distributed to the holders of outstending shares of the Series A Preferred Stock, Series B
Proferred Stock, Sexies D Proferred Stock and Series B Preferred Stock, on apro-tata
basis. Bach holder of the Series B Preferred Stock shall ba entitled to recetve that portion
of the assets availablo for distribution sy the number of cutstanding shares of Series B
Preferrad Stocelk held by such holder beers to the total number of shézes of Series I
Praferred Stocle. Such payment shell constitute paymeunt in foll to the holders of the
Series B Preftrred Stock upon the liquidation, dissohition or winding up of the
Corporation. After such payment shell have been raade in f4l, or fimds neceagary for
such payment shall have been set 2cide by the Corporation in trust for the secouwst of the
boldexs of Series B Preferred Siock, 50 as to be availzble for sach payment, such holders
of Series B Preferred Stock shall be entiiled to no farther pardcipation in the digiribution

of the assefz of the Corparation,
) 654.2 Comsolidarion Meroer and - . A
consolidation or mexger of the Cenporation (except into or with a subsidiary corporation

or & corporation otherwise Affilisted with The Molina Vector Ervestment Tinst oF any
other affthiate of Dr. Lais Brique Moline Galesna) or a sale, leass, mortgage, pledge,
exchange, transfer ar other disposition of all or substantislly all of the assets of the
Carporation or zmy reclassification of the stack of the Corperation (other than & change in
par value or from ne par to par, or from par to no par or 85 tha resuli of an event
deseribed in Section €.5.6 of these Restated Articles), shall bs regarded a3 a Lignidation
Bvent within the meaning of this Seetion 6.5.4. o no svent shall the issgance of new
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classes of stock, whether senior, junior or on 2 perity with the Series E Preferred Stock,
be deemed 5 “reclassification’ under or oterwise limited by the terms hereof.

6.5.4.3 Distribuiion of Cash and Other Aggets. In the event of 2
Liquidation Bvent yesulting in the availsbility of asacts other than cash for distribution 0
the hoiders of the Series I3 Prefhrred Stock, the holders of the Sexies B Preferred Stock
shall be emtitled to 2 distribntion of cadh and/or assets equal to the Scxies E Stated Vilus,
which valugtion shall be made solely by the Board of Directors, aod provided that such
Board of Directors was acting in good faiih, shall be conclusive; providesd, fogther, that, if
such other aseeis fo be distibuted to shareholders in connection, with a Liquidation Event
ate secutlties, the same shall be valued as follows:

(2} The method of velnation of secunitirs oot subject to
mvestment repyesentation letter or other similar Testrictions on fres marketabifity shall be
as follows:

(i) unless otherwise specified In 2 definitve
agreement for the acguisition of the Corporation, if the securities to be disiributed are
ghares of Commen Stock of the Corporation or other securities that are waded en 2
Principal Securities Exchange, the same shall he determined based on its then Pair
Mardket Valus; 2md

@) if chers iz no public matket as described in
clanse (1) above, mmmcwmcsha]lbcthefan‘marketvaluaﬂmeuﬁasdﬂwmmadm
good faith by ﬁm Boad ofDﬁectors.

(6) The methad of wvaluation of secmrities subject to
Drvestent letter or ofher testristions on free marketabilicy shall be ro mske a thirty
percent (30%) discount fom the Fair Madket Value to reflect the approximate fair market
value thereof, as determined it good faith by the Board of Directors.

6.54.4 Disgituion to Jomor Seeurdy Holders, After the payment
or distdbution to the holders of the Series E Preferred Stock of the fill preferemtial
aroourts aforesaid, the holders of the Common Stock then owtstanding, or 2y other stock
of the Corporation ranking as to assets apom the oceurrence of 5 Liguidation Bvent of the
Corporation Junicr to the Sezies B Preferzed Stock, shall be emiifled to receive ratabiy all
of the remalning asseis of the Corporaion

6.54.5 Prefecence; Priority. References to a stock that is “seior”
to, on & “parity” with or “fumdor” to other stock a8 to fhe occmrenes of a Liguidation
Event ghall refer, respectively, to rights of priority of one series or class of stock over
snother o the distribuiion of assefs on the occurrence of a Liguidation Event of the
Carporstion. The Seciec B Preferred. Stock shsll be genior to the Common Stock of the
Corporstion, zemjor to soy sobsequent scries of Preferred Stock issped By the
Corporation, jumior to the Corpsration’s ontstanding Series C Prefarred Stoclr and per
passu with the Corporation's outstanding Series A Proferred Stock, Series D Preferred
Stock and any shares of Beries B Prefarred Stock issued subsequent to the date hereof.
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6.5.5 Voting Rights. Except as otherwise required by law, the holder of
shares of Series E Prefeured Stock shall not have the right to vote on matters that come
hefores tha sharsholders.

6.5.6 Conversion Rights. The holders of Saxies B Preferred Stock will
hava ths following conversion Mghta:

6.5.6.1 Rightto Convert Subjectto and in compliance with the
provisions of this Section 6.5.6, any fasued and outstanding shares of Savies B Prﬂfetr‘ad
Stock may, st the option of the holdex, be converted at apy time or from time to Hime into
fully paid and nonassesseble shares of Common Stock at the convession rate in effect at
The time of conversion, dstermined 28 provided herein; prowided, that a holder of Series B
Preferred Stock may at any piven time convert only up to that mnmber of shares of Series
E Prefurred Stock so that, apon conversion, the aggregate beneficial ownership of the
Corporation”s Commen Stock {caleulated prrsuant to Rule 134-3 of the Securitics
Bxechange Act of 1954, as amended) of such holder and #)) pevsons affiliaved with suoh
holder is not more than 9.99% of the Corporation’s Commmon, Stock then outstanding.

6.5.62 Meehagics of Conversion, Before any holder of Series B

Preferred Stack shall be entitled 1o convext the same into shares of Cornmon Stock, hs

. shall surrender and deliver the certificate or certificates therefor, duly endossed, af the
office of the Corporation ot of any transfer agent for the Commmon Stock, and shall give
written notice to the Corporation af such office that he elects to convert the sarme and
shall state thersin the member of shares of Series B Proferred Stock bring converted (the
“Conversion Notice™). Sush Canversion Notice shatl ba delivered either simidtancous
with, oy not carlier than three {3) Business Days prior 1o, deliver of the certificte or
certificates for conversion, as aforesaid. Thereepon, the Corporation shall promptty issue
and daliver at such offive to such holder of Series B Prefermed Stock 3 cextificats or
certificates for the nunber of shaves of Common Stock to which he shell be entitied.
Each conversion of Seriss B Prefared Stock into shares of Commaon Stock shall be
deeimed to have been made inmediately prior to the clese of businass on the date of such
surrender and delivery of the shares of Serfes B Prefermred Stock to be converted (cach, a
“Conversion Date™), and the person or persons entitled to receive the shares of Comunon
Stock igsnahle upon such conversion shall be treatod for all pucposes 2s the record holder
or holders of such shares of Commeon Stock on such Coxversion Date.

6.5.63 SeregE Couversion Price. The number of shares of
Convnon Stock into which cme share of Series B Prefirred Stock shall be convertible
shal! he deternined by dividing the $100.00 ver share Series B Purchase Price by 50.05
(ths “Sertes B Convergiop Price),

The forsgoing Conversion Price shall be subject to adjustment as set forth below in this
Section 6,5.6.3.
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)  Adjustment upon Oggurrence of gn Event of Defanit.
¥f an Bvent of Defanlt opcurs, 26 defined in the Subscription Agreement for the Series B
Preferred Stock, the Conversion Price shall be reduced 10 ninety percent (90%) of the
Conversion Price then in effeet, provided, however, in no gvent shall the Conversion
Price be less than the Floor Prlee.

G0 Adijnsiment for Stock Splits snd Combinations. If the
Corporation ghall gt any time. or from time 1o time after the Series B Issue Date, effect a
mubdivision of the outstanding Commeon Stock, the Conversion Price in effeet
immediately prior thereto shall be proportionately decreased, snd conversely, if the
Corporaticn shall at 2ny fime or from time fo Hme afier the Original Issue Date combine
the outstanding shates of Commion Stock, the Conversion Price ther In effect
immediately before the combination shall be proportionately increased. Any adjustment
wnder this paragraph (ii) shali becomne effvetive at the closs of business on the dute the
subdivisior or combination beoomer effactive.

G Adfusiment for Cerivin Dividends and Disiritngions.
Tn the avent the Carparation at any time, or from time 1o Hme after the Origing! Issue
Date, shall make or issue, or fix a yecord date for the Aeterrnination of holders of
Common Stock entitled to receive, & dividend or other distribution payable in additional
shares of Comman Btock, then and in each such event the Conversion Price then in effect
shall be decreased as af the time of such fssuance or, I the event such a record date shall
have been fixed, 25 of the close of business on such record date, by multiplying the

" Conversion Price then in sffect by a fracton:

(A) ) the yumerator of which shall be the total numsher
of shares of Commen Stock issued and omstending immediately prior to the time
of such izssuance or the cloas of beainess on soh necord date, and

@) the denominator of which shall be the total
number of ghares of Commen Stock issued and cutstanding immediately prior to
the time of auch fesuanes or fe closs of businsss on such record dats plus the
number of shares of Common Stock issuable fn payment of such dividend or
distribution; poovided, bowever, if such record date shall have been fixed sud
such dividend is not flly paid or if snch distrioution is not fully mads on the date
fixed therefor, the Conversion, Prios shall be racomputed accondingly as of the
close of business on such record date and ihereafier, the Comversion Price shall be
adjusted pursuant to this paragraph (fi(v) as of the time of actnal payment of such
dividends or distributions.

Gv) Adiastments fir Other Dividends and Distributions,
In the event the Corporation «f sny Hime oy from Hme to time afier the Serivs B Issue Date
shall meke or issne, or fix a vecord date for the detenmination of holders of Common
Svock entitled to receive, a dividend or other distribution payable in sedurities of the
Corporaricm ofher thim shares of Common Stack, then and in each guch event provision
shall be mads so that the holders of such Series E Preferved Stock shall receive ypon
senversion thersof in addition ter the number of shares of Comunon Stock receivable
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thersupon, the amount of securities of the Corporation that they would have received had
their Seriez E Prefared Stock beas sonverted nto Conminen Stock o the date of such
svent and had thereaficr, duting the period from the dafe of such event to and meiuding
the conversion dats, retzined such sccurities meeivable by them as aforssaid during such
period giviog agplication to ol adjustmenis called for during such paiod wder this
paragraph () with vespect to the rights of the holdes of the Series B Preferred Stock.

) Adius : ion Price for Cegtain Dilys
Esuss.

(A) Specigd Definitions. For purposes of this
paragraph (v}, the following definitions apply:

)] “Ontions™ shall mean rights, options, or
warranta to subscribe for, prrchage or otherwise acquirs either Comman
Stock or Convertible Securities (defined below).

() "Convertible Securiticy" shall mean any
cvidences of indebiedness, shares (other then Common Stock and Sedes B

Preferped Stock) or other securities convertible into or exchangeable for
Commron Stock

(Gif) é@mmshmm@m shall
tesn all shares of Corrmon Stock issued {or, porsuant to paragraph
(WI(C), deamed 1o be jasued) by the Corporation afta the Series B Issae
Date; provided, that “Additional Shares of Common Stock™ shall zet
meen or include any shaves of Common $ieck issned or issuable;

. wpon comversion of shares of Series E
Preferred Stock:

2. fo officers, directors or emnployess of, ot
consultants to, the Cotparation pomuant to stock
option or stock puachase plens or agreements on
terms approved by the Board of Divectors, it not
exceeding, at any one time, mars than five (5%)
pereent of the flly-dilnted sheres of Common
Stock then issned 2nd cutstending (net of any
repurchases of such shares), subject to adfustroent
Tor all subdivisions and ¢combinations;

3. incormeciion with any ecquisition, joint
ventare or stmilar combination, as ﬁ.ﬂlorpamal
consideration for the assets, sacirities or proparties
of any ofher person, fivm or sorporation, whether by
purchuse, exchsnpe, merger, consolidation or ke
comhm' aﬁ-m.
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4 ag a dividend or distribution on Seties E
Preferred Stocl or

5.  for which adjustwent of the Conversion
Prins is made purswant to any other provisions of
this Section 6.5.6.3.

(B8)  No Adjustment of Conversion Price. Ay
provision herein to the contrary totwithstanding, o adjustment in the Conversion
Prics shall be mads in respect of the issoacce of Additional Shaves of Common
Stock unless the ¢onsideration per share (determined pursuant to peragraph (VX(E)
hereof) for an Additions] Share of Common Stock fssted or dewned o be issued
by ihe Corporation is Iesy than the Conversion Price in effect on the date of, and
fmomediately prior 1o such issoe. :

{C)  Deemed Issue of Additional Shares of Comrmaon
Stogk. Tn the event the Corporation at any thme or from Hime fo time after the

‘Seties F Issue Date chall issne any Options or Convertible Securiiies or shall fix &

record date for the determination of holders of any class of gecnrities then entitled
to receive 2oy sach Opidons or Convertible Scourtties, then the maximum number
of shaves (as set forth in the instrument relating theyeto withowt regard to any
provigions cantained therein designed to protect against dilnfion) of Common
Stock issusble upon the exercise of such Options o, in the case of Convertibls
Securities and Optione therefor, the conversion or exchange of such Coneertibsle
Securities, shall bs deemed 1o bs Additions] Shares of Conmmon Stock issuced as
af the time of such issue or, i case such & record date shall have bean fixed, as of
the close of business on such record date, provided further that in any such case in
which Additional Shares of Commoz Stock are deemed 4o be issned:

o no firther adjustments in the Canversion
Puios shall be made upon the subsequent issus of Convertible Securities or
shares of Conuson Siock upon the exercise of such Options or conversion
or exchange of such Converiible Sexuritics;

(i if guch Options or Conwvertible Sepndities by
their tetms provide, with the passage of time or otherwise, for any increase
in the censiderstion payable to fhe Corporation, o decreass in the number
of shures of Commen Stock issnahle, upon the exercise, conversion or
exchangs thereof, the Conversion Price computed upen the original issue
thereof (or upon the ovcuwmence of a record date with respect therets), and
any subsequent adjustments baged thereon, shall, upon any sush ncrease
or decrease hecoming sffective, he recomputed to reflect such increase or
decrease insofar as it affects such Options or flie rights of cottversion or
exchange under snch Convertible Secuities (provided, hawever, that no
such adjustment of the Conversion Rrics ahall effect Common Stock
previonsly issued mpon conversion of the Serfes E Prefeared Stock);
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(i) Upon the expiration of any such Qptions or
Hights, the termination of any such rights to convert or exchiangs, or the
expiration of auy rights related to ench Convertible Seciurities, the
Convezsion Price, fo the extent in any way affected by or conrputed using
such Options or Couvertible Securitics (imless soch Options or
Convertible Secnrittes wers merely deemed to be included in the
mumerator and denominator fr purposes of determining the miaber of
ghares of Commen Stock outstanding for puxposes of (DEVDD)), skall be
recomputed 1o veflecs the igsuance of only the mmmber of shares of
Cornmon Stoek (and Convertible Secnrities that remain in effect) aciually
issued upon the exercise of sneh Options or rights related to such
Convertible Securities.

{iv) 1o readjustmant parsuant to clanss (6) or
{iii) above shall have the effect of increasing the Conversion Price to an
amount which exceads the lower of (s} the Conversion Price on the
original adiustment dats, or (b) the Canversion Price that would have
resulted fram any issusnoe of Additfona] Shares of Common Stogk
between the original adjustment date and such readjostmenrdt date.

D) Adjustment of Conversion: Pyico Upon Ismisnce of
har, k. In the event this Corporation, 2t any time
after the Series B Issue Date dhall izme Additional Shares of Common Stock
{(including Additional Sharsg of Cammon Stock deamed io be issued pursuant to
paragraph (W{C)) without copsideration or for 4 consideration per shave lesg then
the Conversion Price in effect o the dete of and immedistely prior to sach Issue,
then and i such event, the Conversion Price shall be rediced, concurrently with
such issus, fo a price (calculated to the nesvest cent) detsrmined by multiplying
the Conversion Prics by a feaction, the munerator of whick shall be the murnher of
shares of Commen Stoek outstanding immedisiely prior to such issue plus the
nurber of shares of Common Stock which he ageregate cansideration received
by the Corporation for the 1otal number of Additions] Shares of Common Stock
%0 fzsued would purchass af the Conversion Prics in effect immedintely prior to
wnch issuance, and tha denominator of which shall be the mmber of shares of
Common Stock outstanding fmmediately prier to such issus plus the mmiber of
such Additional Shares of Common Stock so issusd. For the prmposs of the gbove
salculation, the mmmber of shares of Common Stock outstending immediataly
prior to such issue shall be calenlated on a fully ditntsd basis, as if all shaves of
Serieq E Preferred Stock and al] Convertible Securities had been fully converted
into shares of Corraon Stock and sy outstanding warrants, options or other
Tights for the purchage of shares of stock ot convertible secorities had been fully

exercised (and the resulting securities fully converted into shares of Coramon
Btock, if so eonvertible) as of such date.

] (E)  Detenmination of Considerstion. For purposes of
this paragraph (v), the consideration raceived by the Corporation for the issue of
any Additional Shares of Common Sfack ghall be compuied as ollows:

~
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W Cash snd Property: Such consideration

1. Ineofe a8 it consists of cash, be
computed af the agpregate smomnt of cash received
by the Corporetion exclnding amounts paid or
payable for acerusd interest or accrmed dividends;

4, Inscfar 45 i consists of propeity other
than cash, be computed at the fir value thereof at
the time of such issue, 25 determined m good faith
by the Board of Dircctors; and

3. inthe event Additionial Shares of
Cotnmon Stock arve issacd together with other
shares or securitios or other assets of the
Corporation for consideretion which covers both, be
the proportion of such consideration o received,
compnted as provided in elauses (1) and (2) above,
asdetmnmcdmgnodﬁxﬁ:bythelaoardof
Directors.

@ Options and Conventible Secppties. The
cengidemtion per shere recedvied by the Corporation for Additional Shares
of Common Stock deemed to have been issued prrsusnt 1o paragraph
(£)(vii), relating to Options and Convertible Securities shall be determined
by dividing

1. the total amount, Ifany, reoeived or
receivable by the Corporation 28 consideration for
the issue of guch Opticms or Converfible Securities,
plos the minimmm aggregats smonnt of additional
conideration (s set forth in the instrurments
telating thereto, without regard to auy provision
contained therein designed to protect against
dilutlon) payzable to the Corporation upon the
exercise of snch Opticns or the conversion or
exchange of sueh Convertible Scommties, orin the
case of Options for Convertible Sectrities, the
exercise of such Optiops for Convertible Seenrivies
and the conrversion or sxchange of such Convertible
Securities by

2. the maximum member of shares of
Common Stock (as set forth in the instrmigpents
relating thereto, without regard to any provision
contained theren designed to protect against the
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difution) issnable upon the exereise of gnch Options
or canversion or exchange of such Convertibls
Secmitles.

(e} Adiustment for Reclessification Bxobamge or Substitution. I
the Common Stock issusble upon the conversion of the Series B Preferred Stock shzli be
changed into the same or 3 ¢ifferent mumber of shares of any class ot classes of stock,
whether by capital recrgantzation, roelassifieation or etherwigs (other then 2 subdivision
or combination of ghares of stock dividend provided for abave, or a reorgamization,
merger, consolidation or sals of assets provided for elsewhers in this Section 6.5.6.3),
then and in each such evend fhe holder of each share of Serizs B Preferred Stock shall
have the clght thereafter to convert such share into the kind end smount of shares of stock
and other secnrities and property vecsivible upon such reorganization, reclassification or
other change, by holders of the mmber of shares of Common Stock into witdch such
sghares of Series E Preferred Stock enight hive been converted immediately prior to such

recrganization, reclassification, or change, all subject to farther adfustment as provided
herain.

I at any time or from time to nmcﬂm: shallbe acapnal reorgamzaﬁou ufﬁzaCammon
Btock (other than 2 sybdivision, combination, reclassificaron or exchange of shares
provided for elsewhers in this Seciion 6.5.6) ar a merger or ¢onsolidadon of the
Corporziion with or inte another carporation, or the sale of all o substantially a1l of the
Corporation”s properties and assets to any other petson, then, s apart of such
reorganization, merger, consolidation or sale, provision shall be made so that the holders
of the Series B Proferned Stock ahall thereafter be entitied to raceive upan conversion of
such Series F Proferred Stock, the number of shares of stock oy other eecurities or
property of the Corporation ar of the snecessor corporation resnlting from such merger or
consolidation or sals, to which a holder of Comunen Stock deliversble vpon converalon
would have been entitled an such capital reorganization, mecger, consolidarion or sale. In
any such case, appropriate adjustment shall be made in the application of the provisions
of this Scction 6.5.6.3 with respect to the rights of the Bolders of the Seddes B Preferred
Stock after the reorganization, merger, consolidation or zels to the end that the provisions
of this Sectlon 6.5.6.3 Gocluding adjustment of the Conversion Price then i effect and
the munlber of shares purchasabls upon converzion of the Series E Preferred Stack) shall
bo spplicable afler that event as noady squivalent as may be practicable.

n each case of an adjnstment of
readjugiment of the Conversion Price or the sscuxities issnable upon convetsion of the
Serics E Preferred Stock, the Corporation shall compute such adinstment or readjustment,
in accordmes herewith and the Corporation’s Chief Financial Officer shafl prepars and
sign a certificate showing such adfustment or readfustment, and shall madl such certificate
by firgt clags mail, postage prepald, to each registered halder of the Serics B Preferred
Stock ai the bolder’s address as shown in the Corporation’s books. The certificate shall

set forfh such adjustmen: or readfugtment, showing in datail the facts upon which such
adjustraent or resdjustment is based.
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(8) Notices of Recgrd Date. In the event of (A) any taking by the
Coxporation of a record of the holders of anty class or series of sectumifies for the purpose
of determining the holders thereof who are entitled to receive any dividend or other
distriburion or {B) any reclassificativn or recapitalization of the capital stock of the
Catperation, any merger or vonsolidetion of the Corporation or any transfer of el or
substantially all of the assets of the Corparation to any ofher corporation, emtily or persor,
ar oy voluntary ot involuntary dissolution, Fquidation or winding np of the Corporation,
the Corporation shall mail to each holder of Serivs E Proferred Stock at least 10 days
prior to the record date specified thevain, a nofice specifying (1) the date on which any
such record is to he taken for the prrpose of such dividend or distribotion and =
description of such dividend or distdbution, (2) the date on which any mch
yeorganization, reclassification, transfer, consolidation, merger, dissolution, Gquidation or
winding vp is expectad to became effective and (3) the me, if iy is to be fxed, as to
when tho holders of macord of Comman Stock (or other securities) shall be entitled to
exchange their shares, of Common Stock {or other securities) for secugities or other
property deliverable upon such recrganization, reclassification, transfer, consobdation,
merger, dissolution, Hqnidation or winding wp.

(@ EFrasiona] Sheves. No fractional shares of Common
Stock ghall be Issued upon conversion of the Scries F Profenred Stock. In fien of any
fractional shares to which the holder would otherwise be emtitled, the Corporation shall
pay cash squal to the product of such fraction multiplied by the fair roarket value of one
share of the Corporation’s Cormmen Stock on the date of conversion, as determined in
good faith by the Board of Directors.

() Reservation of Stock Yssusble Upop Conversion. The
Corporation shall at all Himes reserve md keep available out of 33 suthorized but wnissued
shares of Common Stadk, solely for the purpose of effecting the conversion of the shares
of the Series B Praferred Stock, snch namber of its shares of Common Stock #s shall
from time to time be sufficlent ta effect the conversion of all cwstanding shares of Series
E Prefiared Stock, and if at any thae the number of anthorized bot unissued shames of
Coramon Stock shall net be sufficient to effest the conversion of all then owistanding
shates of Series B Preferred Stock, the Corporation will take snch corporate action as
mmay, in the opinion of ite counsel, be necessary to increase jts anthorized bof nnismed
shares of Commen Stock ta such mimber of shares as shall be sufficient for such parpose.

(&) Notices. Any notice required by the provisions of this
paragraph (k) to be given 1o the holders of shares of Series B Prafarred Stock: shall be
deemed given (&) if deposited in the United States mafl, postage prepaid, or (B) if given
Lvy any othey reliable or gensrally accepted means fncluding by facstmile orby a
nationally recognized overnight courier servics), in vach Gase addressed to each holdor of
record et his address {or facsimils mmmber) sppearing on the books of the Carporation.

(B Pavmept of Taxes. The Corparation will pay afl
transfer taxes and other govermmental charges that may be imposed in rospect of the Issne

gréilivmyofsham of Common, Stock upem conversion of shates of Series E Preferred

46

Fax Audit # H04000198421 3



10-05-2004  10:08AM  FROM-BROAD AND CASSEL 0547618138 T-871  P.0BO/DBE  F-342

Fax Audit # 04000198421 3

6.5.64 No Dilgtion or Impajrment. The Coyporation shall not
emend its Articles of Incorporation orpmmpatr, in any reorganizaiion, transfer of asaets,

vonsclidation, merger, dissolution, issue or sale of securthes o any ofher voluntary
action, for the purpose of avoiding or seeking to avoid the chservance or perfommance of
any of the tecms to be observed or parformed hereunder by the Corporation, without the
approval of a majority of the then cutstanding Series B Preferred Stock.

65.6.5 No Reissuance of Prefirred Sfogk,. Any sharss of Series
E Preferred Stogk acqnired by the Corporation by reason of purchase, conversion or
otherwise shall be canceled, retired and eliminated from the shares of Series E Proferred
Stock that the Cerporation shall be authorized fo issue. All such shares shiall upon thelr
cancellation become authorized but unissued shares of Preferred Stock and maybe
reissued ar part of 2 new series of Preferred Stock sohjest to the conditions and
restrictions on issumce set forth in the Arficles of Incorparation ar in any certificate of
Detetmination cresting 2 series of Preferred Stock or any similar stock or as otherwise
required by law.

6.5.6.6 Sevembility. If sny right, preference or imitation, of the

Series B Preferyad Stock set forth herein is invalid, uniawfiil or incapable of being

enforced by reason of smy mile, law or public policy, all other rights, praferences and

Timitations set forth herefn that cen be piven offect without the Invalid, wolawful or

imenforceable right, preference or Timitetion shall nevertheless remain in fisll force and

-offect, and no right, preference ox limitation herein shall be deemed dependent upox airy
other such right, preforcncy or Emitation wiless so expressed herein.

6.6 Common Stock

. 6.6.1 Yoting Righis. EachholdaﬂfﬁbmesofComonswﬁkshallba
mtltled o one (1)} vote for each such share of Conmnen Stock owned of record by such
Person,  Except as may be provided by the resolutions of the Board of Directors
aunthorizing the issusmee of any class or serics of Prefared Stock, cumulative voting by
amy sharcholder is hersby expressly denfed.

662 Quonrn. The rocord owners of a mefority of the outstanding
shares of Common Stock present in person or by proxy et any regolar or special meeting
of sharaholders shall be required to constitute a quornm of the holders of sach Commen
Stock at such mesting.

6.6.3 Reguired Vot and Stoekholder Action. The z2ffirmative vote,
consentt ot approval of record helders of a majority of the issued avd outstanding shares
of Common Stack of the Corporation pregent in person or by proxy ar any regular or
special mesting at which & qurorom 78 present, ghall be réquired to censtintte the actions of
the holders of Conunon Stock of the Carporation. Tothnﬁﬂimtaxtcnzpmmdhyﬂw
FBCA, and subject only to the other rights of holders of Praferred Stock as providad in
these Restated Articles, action by the holders of Common Stock of the Corparaticn on
anty matter may be validly takes without a meeting of stockholders if suck action shatl
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have been approved or raiifisd by the writtén sonsent of the then holders of a rpajority of
21l of the issued and eulstanding shares of Comimen Stock of the Corporation.

ARTICLE VIX
ROARD OF DIRECTORS

7.1  Election, The Board of Directors shall copsist of not Iess than three
directors and not more than seven direotors. The exact number of members of the entive
Board of Directars shaft be fixed from time to time by the affrmative voie of a majoxity
of directors then in office or by the affirmative vots of the bolders of & majority of the
shares of capital sfock eatitled to vote oa the matter. Subject &t all fimes to the rights of
ths holders of the Clasa C Prefarred Stock, as hervinabove provided in these Restated
Arficles, whepever any vacancy an the Board of Dirvectors shall eocur for any reason, 2
mafority of directors then in office, although Iess than 2 guorum of the entite Board of
Directors, or the holders of 2 majority of the shares entitled o voie on the mattsr, may fill
the vacancy or vacancies for the balence of the mexpired term or terms, at which time a
successor or successors shall be dnly elected by the shavehiolders and qualiffed.

72 Repeal or Amepdment of Artigle VII. This Article Vil may not be
repealed or amended 1 any respect, sud no provision inconsistent with this Article VIL
may be adopted, unless such sction is appyoved by the affirmative vate of the holders of
not less than sixty-five percent (55%) of fhe comhined voting power of the then
outstanding shares of capita] stock of the Corporation, voting separately with respect 1o
the Series C Preferred Stock and as a single class with respect to the Common Stock,
entitled to vore generally in the elaction of directors,

ARTYCLE VIII
EPECIAL MEETINGS OF SHAREHOLDERS

Except as otherwise required by law, the Corporetion shall not be required 1o hold
2 special meeting of sharcholders of fhe Corporation umless, in addition to any other
requirements of law, (7) the holders of not less than thirty percent (30%) of all the vates
entitled to be cast on any issue proposed to be congidered at the propesed special meeting
#ign, date and defiver to the Corporation’s secretary one or more wiitten demands for the
meeting describing the purpese or purposes for which i is to be held or (i) the mecting is
celled by the Board of Directors pursuant 1o 2 resolmion approved by a majority of the
entlre Board of Directors or by the Cotporation's Chairman. Crily business within tha
puzpasa ar purposes deserfbed in the special meeting notice required by the FRCA may
be condurted 2t » special sharcholders' mesting.

ARTICLEIX
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BUSINESS COMBINATIONS

5.1 Sharsholder Anproval. In addition to any afficmative vote requared by law
or the Restated Articles, the affvmative vole of the holders of not legs than sixty-five
percent (65%) of the ontstarding shares of “VOTING STOCK” (a5 herednafter detined)
of the corporation shell be required for the approval of anthorization of any “BUSEIESS
COMBINATION" (as hersinafter defined) or of any series of transactions which, if taken
together, wonld consfitnte a Business Combingtion of the Corporation or any Subsidiary
{as defined in Section 5.1.14 ghove) with any “RELATHD PERSON™ (as hersinafier
defined); provided, however, that the sixty-five parccnt (65%) voting requiremsnt shall
not be gpplicable if:

9.1.1 The “CONTINUING DIRECYORS™ of the corporation (==
hereinafter dofined) by a mmjority vote () have expressly approved in advance the
scguizition of voting Stock of the Corporation that cansed the Related Person t0 become a
Related Person, or (i) have approved the Business Combinating or

9.1.2 The Business Combination ie a merger or consolidation and the
cash or fabr mariret valua of the property, securitics ar other consideration to be received
per ghave by holders of Common Stock of the Corporation in the Buginess Combination is
oot less than the highest per share prices (with appropriatc adjustments for
recapitelizations and for stack split, stock dividends snd Hike dstributions) paid by the
Relatad Person in acqniving any of its holdings of the Carporation’s Conumon Stock either
in or subssquent to the transaction or sedes of trausactions in which the Relsted Person
became a Related Person.

_Such affippative vote shell be required notwithstanding the fact that no vore may
be required, or that a lesser percantags may be specified, by law or in any agreement with
sy national scomities exchange or otherwise.

9.2 Definiticns For the purposes of this Article I

821 The tam “BUSINESS COMRINATION" shall meen (i} amy
merger or consolidstion of the Corparation or a Subsidiary with or into & Related Person,
(i) any sale, leass, exchangs, transfer or other disposition, Inclnding without limitation s,
morigage or any other security devies, of il or agy “SUBSTANTIAL PART (as
hereinafier defined) of the assets either of the Corporation (nsluding withont Hmitaton
any voting socezities of a subsidiary) or of a Subsidiary, to & Related Person, (ifi) any
merger or consolidation of 2 Related Person with or into the Cotporation or 2 Sohsidiary
of the Corporation, (iv) any sele, Jease, exclumge, transfer or other disposition of all or
any Substantial Part of the assets of & Related Person to the Corpatation o7 3 Subsidiary
of the Corporation, (v) the ismuance or tranefer of any sseurities of the Corporation or 2
Subsidiaxy of the Corporation to a Relgted Person, (vi) anty reclassification of securities
(inchuding a reverse stock sphif) or recapitalization that would have the effect of
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inereasing the voting power of a Related Person, and (vil) the adoption of any plan or
proposal fior the liquidation or dissohution of the Corporetion. propesed by or on behalf of
any Related Person.

922 The term “RELATED PERSON" shall msi and mchxdihany
indivi corporation, parmership or other gersen ar emtity which, together with its
1Elﬁ?.1};‘:’%1'}3’.3"’ and ‘?’ASSDCIATES” (a8 defined in Rule 12b-2 wnder the Becuritics
Exchange Act of 1934, 8 amended), “BENEFICIATLY QWNS” (as defined m_Rnles
13d-3 md 138-5 under the Secwities Bxchangs Act of 1934, as amended) m the
aggregate fiftesn percent (15%) or more of the outstanding Votiug Stock of fe
Corporation, any Affiliate or Associate of any such individual, corporation, partnership or
other parson o entity, and any assipnee of any of the faregoing. The term “RELATED
EERSON” shall ot includs Robert C. Gueeione, the Robert C. Guocione Family Trust
No. 1, GMI of GM.

€23 The term “SUBSTAMNTIAL PART” shall mesn more fhan thirty
percent (30%) of the fair market valus of the total aszets of the Corporation in question,
as of the end of ite mapst Tocent fiseal yesr ending prior 1o fhe time the determination is
being made. :

924 Without Hmitatiom, any shams of voting Stock of the ccrparation
that sy Related Pawon has the right to acquire pursnant to any agreement, Or upon
exercise of conversion. rights, warrants or options, or otherwiss, shall be decmed
bensficially owned by the Related Perzon. :

9235 For the puposes of Section 9.1.2 of this Asticle IX, the fem
“OTHER CONSIDERATION TO BE RECRIVED" shall inclede, without lmitadon,
Commmon Stock of the Corporation refained by its exdisting stockholders in the event of a
Business Combination n which the Corparatinn is the surviving corperation.

9.2.6 'Theterm “VOTING STOCE” shalt mean all ontstanding shares of
capitgl.stock of the corporation or another corporaton eptitled to vote generally in the
election of directors and sach yeference to 4 proportion of shares of Voting Stock shall
refer to such proportion of the votes entitled to bs cast by such shares,

9,27 The texm, “CONTINUING DIRECTOR™ shall mean a divector who
either (i) was 2 member of the Board of Dircctors of the corporation immediataly prior to
the time that the Related Person involved in 2 Buviness Combination became & Relared
Person or (i) was designated (before his or her initial clection as director) as a
Continuing Dirsctor by a majority of the then Continming Directors.

93 Repeal or Amendment. This Articie X may not be repealed or amended in
any respect, and no provision nsensistent with this Article IX may be adopiad, unless
such action is approved by the afffiative vote of the holdas of not lass than sixty-five
percent (65%) of the cutstanding shares of Voting Stock of the corporation.
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ARTICLEX
NO PEE-EMPTIVE RIGHTS

No shareholder of the Corporation shall have, by reason of holding shares of sy
cless or seeles 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 secwriiies of the corparetior of amy Totes,
debentires, warants, bonds or other secunifics convertible into, or carrying options or
warrayls to purchase shares of, any clags stock of the Corporation, now or hereafer
arhorized, whether or not the Issnance of any such shaves, or such notes, debentires,
bands or other securities, would adversely affect the dividend or voting tights of such
sharcholder, '

ARTICLE XY
WAIVER OF INTERESTED SHAREHOLDER PROVISIONS OF FECA
The Corporation expressty elects not 1o be govemed by Seation $37.0901 of the
FRCA relafing to affilialed tansactions, a5 the same may be amended from time to tine.
ARTICLE X1
BEYLAWS

Unlesa otherwise provided by law, the Bylaws of the Corporation may be aliered,
amended or repealed, In whole or in part, or new Bylaws may be zdopted, by the
atfirmative vote of a majority of the directars in office or the affirmative vote of holders
of a majotity of the shares ertitled to vots on the matter.

ARTICLE XYTT
LYARILITY AND ENDEMNIFICATION OF OFFICERS AND DIRECTORS
The Corporefion shall indernnify, defend and hold harmiless, and shall advance

expenses on behalf of, its officers and directors to the firllest extant ot prohibited by any
law in existencs aither now or hereaftar,

ARTICLE XTV
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REGISTERED OFFICE AND AGENT
The sircet address of the Corporation’s registered office shall be 1200 South Ping
Island Road, Plantation, Flozids 33324, and the registered agent for the Corporation at
such address shall be CT Corporation System.
ARTICLEXY
AMENDMENT

Except as provided herein, the Restated Asticles may be altered, aroended of

repealed by the shareholdets of the Corporation in accordance with the applicable Iav'vs of
the State of Flarddsa.
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