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SEVENTH AMENDED AND RESTAYED ARTICLES OF INCORPORATION
OF
FENTHOUSE INTERNATIONAL, INC.

The original Articles of Incorporation were flad with the Secrstary of State on
Decamber 11, 2001. Tha Thind Amended and Restaied Antieles of Tncorporation werg
filed with the Secratary of State on December 31, 2003, The Fowrth Amended and
Restated Articles of Incorporation wete filed with the Seeretary of State on April 22,
2004, The Fifth Amended aud Restated Articles of Incorporation were filed with the
Seexetary of State on August 17, 2004,  The Sixth Amended and Rostated Articles of
Incoworation were flled with the Secretary of State on Ootober 5, 2004 and 3 Certificate
of Corcection o the Sixfi Amended and Restated Articles of Incorporation wers filed
with the Secretary of State ap Oorober 6, 2004,

Thess Sevemth Amended and Restated Articles of Incorporation are being filed
with the Secretary of State in order to change the name of the Corporation.

ARTICLE L
NAME
The pame of the corporation is PHSL WORLDWIDE, INC. (hexeinafter called
the "Corporagion”).
ARTICLED
PURPOSES

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

ARTICLE 00X
FRINCIRAL QFFICE

The zddress of the principsl offics and the matling address of the Corporation is
11 Penn Plazg, Mew York, New York 10001,

Fax Audit # HO4000204972 3
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ARTICLE IV
AUTHORIZED CAPITAL STOCK

The maximbm mmmber of shares of all classes of ecapital stock which the
Corporation s autharized to issue is Two Billion Five Hundred Million (2,500,000,000)
shares, consigting of (i) Twe Billion Fowr Hundred and Fifty Million (2,450,000,000)
shares of cormmon stock, par value $0.0025 per share (the "Common $rock™. and (i)
Fifty Milkion {50,000,000) shares of prefirred stock, par velue $0.0025 pet share (the
"Prefemed Stock”).

ARTICLE V
FREFERRED STOLCK

5.1 Tegps as Determined by Board of Wirectgrs. The Preferred Stock may be
jseusd from time to time in one or mare classes or serics, the shares of eqch class or geries
{0 have such designations, powets, prefersnces, rights, gualifications, Himitations mnd
restrictions as are stated and expressed hersin and in the yesolbption or resolutions
providing for the issns of such class oy series adopted by the Corporation's Board of
Directors (fhe "Board of Directors™). '

52 Apthonty of Board of Directors. Authority s heyeby expressly granted to
and vested In the Board of Divactors to apiborize the issuance of the Prefexsed Stock fam
time o time in one or more classez or series, o datermine and fake necessary praceedings
fully io effcet the issnance and redemption of any snch Preferred Stock and with respect
to sach clags or seriva of the Prefered Stock, to fix and state by rhe resolution ar
rasolutions providing for the issnance thereof the following:

{a) whether or mot the elass or series is to have voting Hghis, full or
limited, or i w be without voting rights:

(b) the mumber of shares to comstituts the class or series aund the
desiprations thereof;

(c} the prefersnces and relative, participating, optional oy other special
Tights, if any, and the qualifications, limitations of restrictions thereof, if any, with respect
to arny elass or series;

(d) whether or pot the shares of any oless or series shall be redeemable
and, if redeemeble, the redemption prics or prices and the time or times at whick, and the
terms and coeditions upon whick, suck shares ghall be radesmable and the manner of
redemption; '

F-580
P. 05
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(o) whether or nol the shares of a class or saries shall be subject to the
operation of retirernent or sinking funds to be applisd to the purchase or redemption of
such shiares for retirement and, if such retivement or sinking find or funds are ¢atablishad,
the anonal amount theveof and the term and provisions relative o the operation thereot]

(D the dividend rate, if any, whether divideads are payable in cash, stock
of the Corporation or other property, the conditions upon which snd the fimes when guch
dividends are paysble, the preference to or the rejation to the payment of dividends
paysble on any other elass or classes or serios of stack, whether or not such dividend
ghall be enimlative or non-cummlative and, 1f comudative, the date or dates from which
gnch dividends shall accummlate;

(g) the prefixences, if any, and the smounts thersef which the holders of
any class or series thereof shalt be entitled to receive upon the volimtacy or involimtary

dissehition of, or upon sny dist:bution of the assete nf, the Corporation;

(h) whether or not the shaves of any ¢lass or series shall be convertible
Into, or exchangeable for, the thares of any ofher slass of classes or of any ather serjes of
the same or any other class or classes of stock of the Corporation and the conversion
price or prices, the ratlo or ratios or the rate or raes at which such conversion or
wxchange may bt varde, with such adjustments, if any, as shall be stated, expressed or
provided for in sush resolution or resolntions; and

@) such other epecial riphts and protective provisions with respect to any
alass or series as the Board of Directors may deem advisable.

3.3 Increass ot Dacrease of Preferred Stook, The shares of each class or serjes
of the Preferrad Stock may vary Sfom the shares of aay other clags or seriss thereof in any
or il of the fbreqoing respests. The Board of Direcfors may increpse the number of
ghares of fhe Praferred Stock desipmated for any existing class or seriss by a resolution
adding to such class ax serics euthorized and unissued shares of the Freferred Stock not
designared for any other class oy senies. Exeent us otherwise expressly provided in these
Restated Articles, the Board of Directors may decrease the sumber of shares of the
Preferred Stock desipnated for any existing class or series by 2 resolution, sublracting
from such serics umissued shares of the Preferred Stock designated for sneh class or
series, and the shares so subtracted shall become authorized, unissued and nndasignated
shares of the Preferred Stock,

ARTICLE VI
TERMS OF PREFEIRED STOCK AND COMMON STOCK

Fax Audit # H04000204972 3
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61 Dgfinitions. For the purpesas of this Article VI and in addition to other
terms defined hevein, the following definitions shall apply:

6.1.1 “Affliaia" ghall have the same meaning a6 ig set forth in Rule
1702 of the regnlations promulgated under the Seourities Bxchange Aot

612 “Cppital Tease Cbligation” shall mean, at the tme any
determination thereof 12 to he made, the smonat of the ligbility In respeet of & capital
Jaase that would af such time be so required to be capitalized on the balance shest in
ascordance with GAAP,

6,13 “Contrel” (ncluding the terms “Controlling,” “Contrelled By,”
and “Under Common Control With” shall mean the possession, direct or indirect, of the
powser to direct or cause the direction of the mapagement and policies of a Person
whether thrangh ownegship of voting securities, by contract or atherwise,

614 “Expense  allocation Agyeement™ shall meian the expense
Mllacation Agreement dated as of November 26, 1993, by and among GM, certain
Subsidizmies of M, GMI, and cartain Subsidisries of GM], as may be smended fiom
firne to time,

6.1.5 “Tair Marker Value™ chall mean, s it relates to Common Stock of
the Corporatlon, on the date of determination of such Rair Market Valus, the averags of
the three lowest closing per share hid prices of the Commpn Stock of the Corporation, as
then traded on the OTC-Bulletin Board®, the Nasdaq Netional Market®, the Nasdag
Smalt Cpp Market®, the New York Stock Exchimge or the American Stock Exchange
{collectively, & “Nations] Securries Buchonge”), over the ton (10) wrading days
immediately prior to such date of determination.

6.1.6 “GAAP” shall mesn generally accepted accounting principles set
foarth in the opinions and promouncements of fhe Accowmting Principles Board of the
American Instirate of Certified Public Accountants and statements and pronouncements
of the Finaneial Accounting Standards Board or in such other statements by such other
entity as havo been approved by a significant sepment of the accounting profession.

6.1.7  “GM shall mean General Media, Inc., 2 Delawars corporation.

6.1.8 0T’ shall mean Geperal Media Infzmauunﬂl, Inc., a New York
corporsfion.

6.1.9 “Igdebtedness” shall mean, @y indebtedness or porchase monay
obligations of the Corporarion or any Subsidiary whether or not contingent, in vegpect of
borowed money or evidenced by bonds, hotes, debantres or similar instrivments or
fetters of credit for reimtbursement sgrecments in cespect thereof) or representing Capltal

Lease Obligations or the balance duferred and unpaid of the puwrchase prico of any -

properly; except any such balance that constitutes an accrued expense or trade paysbie, if

Fax Audit # H04000204972 3
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and 1o the extent any of the foregoing indebtedness would appear as a habﬂity upon 2
balance sheet of such Person prepared in accordance with GAAP.

6.1.10 “Intellecmal Propery” shall meen all worldwide trademarks,
trademark applications, trade names, service marks, servise mark applications, copyright,
copyright spplications, and all documentstion znd media constituting, describing ar
relating to the above, including, withont ¥mitarson, manuals, memormda and records.

6.1.11 “Permitted Repprohage™ shall meen any repurchase of Commen
Stack by the Corporation from emplayses, officers, directors, consulizots, independent
conivactors, advisors, other persons perfuming services for the Corporation in
accordance with any stock purchase plan, agreement or other srrangerpent purstiant o
which the Corporation is entitled to an opticn or other Hght to repurchase such stock,

6.1.12 “Person™ shall mean any individual, corporation, Kmited liability
company, partnership, association, trmst or other entity or organization.

6.1.13 “Restated Asticles” shall mean these Fowrth Amended and

Restated Articies of Incarporation of the Corporation.

6.1.14 “Subsidiary™ of a Person shall mean any eutity of which securities
or ofher ownership interests having ordinery voting power to alest a majarity of the board

of directors or other persans performing similey fanctions ars owned directly or indirectly
by the Parson.

6.1.15 “Siated Value” shall mean the atated doliar value per share paysble
in respect of cach of the anthorized and issued sedes of Preferred Siack of the
Carporadon, as applicable, in comnestion with any Ligwidation Event (as hereiuafter
defined i Section 6.2.4), redemption or oiher sale or dispesition of sach scries of
Preferred Stock,

6.1.16 “Tux Sharing Apd Tdsnnifieation Aereenent™ shall mean the Tax
Sharing and Indemmification Agreement dated as of December 20, 1953, by and among
GM, cortain Subsidiaries of GM, GMI and certain Suhsidiaries of GMIL, as may be
amended from thne to time.

6,1,17 “Transfer of Control™ shall mem the occwrrence of any one of the
following events: (1) the sale, conveyande, exchange or disposiiion (collectively,
“Trnsfer’ of all or substantially sl of the qzgets of the Corporation, (b} the Transfer of
all or substantiafly all of the asssis of all or substantially all of the Subsidiaries of the
Corpotation, (¢} the conswmmation of & transaction or merics of related transactons
(whether by tewder offhr, merper, consolidation or like combination) in which more than
fifty peopent (30%) of the voting power of the Corporation fs disposed of, or (d) the
cansolidation or merger of the Corporation with or ints any other Person or Persons that
is not under the Control of or aa Affiate of The Molina-Vector Investment Trust or
anather Affiliate of Dr. Luis Enrique Fernando Molina Galema.

5
Fax Audit # H04000204972 3
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6.2.1 Designation and Statsd Valge, The Board of Directors of the
Corporation, pursuant to the authority granted in Section 5.2 of Article V hereof, creaied
two series of Prefered Siock designated as “Series A Preferred Stock” and “Series B
Preferred Stocly,” reapectively. The Series A Preferred Stock shall have s Stated Value of
one thousand dollars ($1,000) per share (the “Sexiss A Stated Value™) and the Series B
Preferrad Stock shall have & Stated Value of one thousand dotlars (31,000) per ghare (the
“Sgrigs B Stated Vafue™), .

6.2.2 Number, The number of shares of Series A Preferred Stock the
Corporation is euthorized to issue i3 5,000 shaves of Series A Preferred Stock The
number of shates of Series B Prefarred Stock the Carporation is anthorized to issue is
5,000 shares of Scries B Preferrad Stock, Such mumbers may be inersesed or deereased
by resolution of the Board of Directots; provided, however, that 1o decreass shall reduce
the number of sheres of Setizs A Preferred Stock or Series B Preferred Stack o o number
1cas thay that of the respective number of shares then outstanding.

6.23 Dnvidend Rights.

6.23.1 Dividend Preference. Except with respect to Permirted
Repurchases, the holders of the then optstanding Series A Preferred Stock shall be
entitled to receive, when, as and if dividends shall be declared by the Board of Directors,
out of any finds and assets of the Corporstion legally available to be distributed to the
Corporation's sharcholders (the “Availsble Punds amd Arsets™), nod-cumnlative
dividends in an aggregats amount equal te five percent (5%) of the total amount of
dividends that is declared by the Board of Directors (the “Total Declared Dividends™).
Tha hoalders of the then ontstanding Seriss B Preferred Stock shall be entitled to receive,
when, as and I declared by the Board of Directors, out of the Available Funds and
Asaets, nop-cnmulative dividends in an aggregate emount equal to five percent {5%) of
the Total Declared Dividends. Payments of any dividends to the holders of Series A
Preferred Stock, Series B Preferred Stock and Series I Preferyed Stock shall be paid pro
rata, oo as equal priority, pari passu basis according to their respective dividend
profercnces 28 set forth herein. Dividends on Series A Preferred Stock and Series B
Preferred Stock shall not be mandatory, and no rights or interest shall accrue to the
holders of Series A Prefirred Stock or Series B Prefarred Stock by reggon of the fact that
the Corporation shall fiil to declire or pay dividends on either such series of Praferred
Stock in the amount of the reapective annual dividend vate for each sich secies or in any
other amount in any Gscal year of the Corporation, whether or not the eaminpgs of the
Corporation in any fiscal year ware sufficient to pay such dividends in whole or in part.

6232 No Participation Rights. Ofher than purspant to Section
6.2.3.1 shove, the Serfes A Prafarred Stock and the Series B Proferred Stock sghall not he
entifled to participate in eny dividends declarad by the Board of Dirsctors. The holdexs

Fax Audit # H04000204972 3
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of Series C Preferred Stock and Series D Preferred Stock shall be entitled to participate in

dividends declared by the Boxd of Directors, to the extent hereinafier provided in. these
Reatated Articles,

6233 Non-Cagh, Non-Common Stock Dividepds. Whenever &
dividend provided for in this Scction 6.2.3.3 shall he payable in property ather than cash
or Connon Stock, the value of such dividend shail be deemed to be the fair market value
of such property a3 determined in good faith hy the Board aof Divectots. ‘Whensver 2
dividend shall be payable in Common Stock, the value of such dividend shall be
Aetermined based on its Fair Maket Valus,

624 Liguidation Riphts, Tf the Corporation shall commence a voluntary
case under the {pderal bankyuptey laws or amy, other applicable federal or atats
bandouptey, salvensy or similar law, or consent © the extry of an order for relief in an

invohmtary case under any law or to the appointment of a receiver, liquidator, assignee,
custodian, wustes, sequestrator {or other similar official) af the Carporetion or of any
substantial part of its property, or make an assignment for the benefit of its creditors, ar
admit in writing its ingbility to pay its debts generally a3 they becomes due, or if a decree
or otder for valief in respect of the Corporation shall be catered by a cowrt having
Jurisdiction in the premises in an involuntary case under the feders} banlompioy faws or

- guy other applicable federal or state banknuptey, insolvency or similar law resulting in the
sppointment of & recciver, liguidator, assignes, custadisn, trustee, sequestrator (or other
similar official) of the Corporation or of any substantial part of its property, or ordering
the winding up or lquidation of its affairs, and any such decres or order shall be upstayed
and in effect for 2 peried of thirty (30) consecutive days and, on acoount of any such
event, the Corporation shall liquidate, dissclve or wind up, or if the Corporation ghall
otherwise liguidae, dissolve or wind up (each such evemt being considersd &
“Liguidation Fvent™, the Available Funds snd Assets shall by distibuted in the
following manney;

6241 Serieg A Preferred Stock. Subjact te (a) the prior payment
in ful] of the liguidation preferense of the Series C Preferred Stack, as provided below,
and (b} pro-rata paymenis on a parl passu basis with the holder{s) of Series B Preferred
Stock end Series D Preferred Stock, as pravided below, the holders of the Series A
Preferred Stock then outstanding shall be entitled o be pald, out of the rewaining
Avgilable Funds snd Assets, if any, and prior and in prefetence lo any payment or
distribmtion (or any sciting apart of any payment or distribution) of any Availehie Funds
und Assets on any shares of Comzmon Stock, an aggregate smount equal to the Series A
Stated Valwe fbr each outstanding share of Soaries A. Prefeged Stock. If wpon a
Lignidation Bvent, and after payment in full of the preferential amount specified for the
Serios L Preferred Btock, the Available Funds and Assets shall be ingnfficient to permit
the payment to halders of the Series A. Preferred Stock of their full preferential amount
Aesoribed in this subsection, then all of the famaining Available Funds and Assets shall
be disributed smong the holders of the then onfstanding Series A Preferred Stock, Series
B Preferred Stock and Series Yo Preferred Stock o a pre rats, pari pagsu basis, according

Fax Audit # H04000204972 3
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to the number of entstanding shaves of Series A Prefarred Stock, Series B Preferred Stock
and Series D Prefirred Stock held by each holder thereof

6242 Berles B Preferred Stock, Subject to (4) the prior paytnent
in full of the lgnidation preference of the Series C Preferred Stock, as provided below,
and (b} pro-rata paymonts o  pari passu basis with the holdar(s) of Series B Prefeymed
Stock and Series D Preferred Stock, as provided below, the holden(s) of Series B
Preferred Stock then outstanding shall be antitled o be paid, out of the Available Punds
and Aszets, and prier and in preference to any paymsnt or distritartion (or any sctting
apat of any payment or distribution) of any Available Funds and Asscts on any shares of
Common Stock, an aggregate amount equal to the Sexries B Stated Value for each
outstanding share of Series B Preferred Stock, 1f upen 2 Liquidation Bvent, the Availabla
Funds and Assers to be distghuted to the holders of the Series B Preferred Stock shall be
insuificient to pennit the payment tn such shareholders of their fidl preferenta) amowt
described in this subsection, then all of the remaining Available Funds and Agsets shall
be distributed among the holders of the then cuistanding Series A Preferred Stock, Serjes
B Praferred Stock and Seriss D Preferred Stock om g pro rata pard passu basis, according
to the nnmber of outsianding shaves of Series A Preferred Stock, Semics B Preferred Stock
and Sarigs D Profarred Stoek held by gach holder thereof,

6,243 Remaining Assets. If there are any Availgble Funds and

_Assets remaining afier the payment or distribution (or the serting aslde for payment oz

distribytion) to the holders of the Preferred Stock of their full preferential amounts
described i Sections 6,5.1 ad 6.5.2 abave, then all speh yemaining Available Tunds and
Assets shall be distribnted among the holders of the then outstanding Compnon Stock pro
rar2 according to fhe numbey of shaves of Common Stock held by cach holder thereof.

6.2.4.4 Merger or Sale of Asseis. At the option of the holders of
the Series A Proferved Stock and the holders of Series B Preferred Stock, respectively,
with each sueh serios voting as a separste series, upon the ccowronce of a Trnsfer of
Control, 2 “Liquidation Bvent™ under these Restated Articles shall be deemed to have
orciered, in which event the Corporation shall be required to distribute, upon
consummation of and as & condition to such Transfer of Control, an smount equal o the
Stated Valne liquidation preference with respect to each outstanding share of Series A
Preferred Stock and Series B Preferred Stock in accordance with and subject to the
priorities in respect of the Series C Preferred Stock, pari pasm rights in respect of the
Series D Preferred Stack and other terms of this Section 6.2,4; provided, however, thai all
holders of Series A Prefemred Stoek and all holders of Serits B Preferred Stock,
respactively, shall be deamed, 1o elect the option set forth gbove if at least & majosity in
interest of the holders of shares of their respective series, with each such series voting as
& gepavate seriog, elect such option '

. 6.2.4.5 Non-Cash Congideration. If any assets of fhe Cotporation
distributed to shareholders in connection with any Liquidation Bvent are other than cash,
then the value of such assets ghall be their fair market valne as determined by the Roard

BE4TEIB1 3B T-848 P 011/055 F-500
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of Directors in gaod faith, except that any securities to be distributed to shareholders in
connection with a Liguidation Event shall be valued as foliows:

() The method of valuation of seeurifics not subjest to
investment representation letter or ofher similar restrictions an fee markstability shail be
zs follows:

() onless otherwise specified in a definitive
sgreement for the acquisition of the Corporation, if the securities to be distributed are
shares of Cammon Stock of the Carporation or other securities that are traded on 2
National Securities Exchangs, the same shall be deternmined based on jis then Fair Market
Vae; snd

(i) if there is no public market as described n
clause (i) sbove, then tha valus shall be the fair market value thereof, as detenmined i
good faith by the Board of Directors.

(b The method of valvadon of secwities sphject 1o
fovestment letter or other restrictions on free marketability shall be to make a thirty
percent (30%) discount Som the Fair Market Value to reflect the approximate faie markat
value thereof, as determined in good fxith by the Beard of Directors.

6.2.5 Voting Righty,
6251 QJeries A Prefored Stock and Series B Prefecred Stack.

Each holder of shares of Berics A Preferced Stock ar Serieg B Preferred Stock shall have
no voting righty except aa otherwise provided by the Flovida Businsss Corporation Act
{the “FRCA") #nd in these Restated Articles.

6.2.5.2 Nofico to Holders of Serins A Preferred Stork and Serfes B
W Notwithstanding the ahove, the Cozporation shall provide cach holder of
Series A Prefaved Stock or Series B Preforrad Btock with prior notification of eny
meeting of the stockholdars (and capics of proxy materials and other information sent to
stockholders). In the event of amy taking by the Corporation of & reeord of its
stockholders for the purpose of determining stockholders who are entified to receive
payment of any dividand or other distribution, any right to subscribe for, prrchass or
otherwise acquire (including by way of merger, concolidaiion or yecapitalization) any
share of any class or sny other securities o property, or to receive any ather right, or for
the purpose of determining stockholders who are entitled & vobe in commection with any
proposed Liguidation Event, the Corporation shall mail a notice 10 each holder of Sariss
A Preferred Stock ar Series B Proferred Stock, at Isast thirty (30) days prior to (or such
shorter penod that the Corporation first becomes aware of) the consunrmation of the
transaction or event, whichaver is earlier), of the date on which any such action is to be
taken for the purpose of such dividend, distribution, right or other event, and 2 brief

Fax Audit # H04000204972 3
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staternent regarding the amount and character of such dividend, distrihution, right or
pther svant to the extent moewn at sueh Hme.

62.53 Approval by Holders of Series A Preferred Stock and
Sericg B Preferrad Sinck. To the extent thar under the FBCA the approval of the ialders
of Series A Preferred Stock or Series B Preferred Stock, voling separtiely as @ class or
gcTics as applicsble, is Tequired fo awthorize a piven action of the Corporation, the
affirmative appraval of the holders of at lsast 2 majority of the shsyes of Beries A
Preferred Stock or Serics B Preferred Stock, respestively, represented by writien consent
of the holders of a majority of the sheres of Serdes A Preterrsd Stock or Series B
Prafarred Stock (sxcept as otherwise may be required tnder the FBCA) shall congtitute
ihe approval of such action by the class or series as applicable. Holders of Seres A
Prefeorred Stock and holders of Series B Preferred Stock shall be antitled to noticas of all
stockhaldsr mestings or written oousents (and copics of proxy materials and other
information sent to stociholders) with respect to which they wonld be entitled ta consent,
which notice wonld be provided pursuant to the Corporation's Bylaws and the FBCA.

626 Conversion Riphts.

6261 Series A Preferred Stock. The shares of Seriss A Preferred
Btock shall nint be convertible into shares of Common Stock.

6.2.6.2 Series B Preferred Srock. The shares of Series B Preferred
Svock shall not he canvertible into shares of Commion Stack.

6.2.7 Redemption. The Corpozation shall not have the right to redeem
the Serics A Preforred Stock or Series B Prefarrad Stock.

§.2.8.1 Protective Provision ding Seri ck.
For so long a9 shares of Series A Preferred Stock remain outstanding, the Corporation
shall not, without the approval of the haldera of ot least sixty percent (60%) of Series A
Preferred Stock then outsianding, in any manner alter or change the terms, designations,
powets, preferences or relafive, patticipating, optional or other special rights, or the
qualifications, limitations or resirictions, or incresse the anthorizved number of shares of
the Series 4 Preferred Stock..

6.2.8.2 Protectiye Provisions Regarding Series B Preferred Stock.
Far so long ag shares of Series B Paferred Stock temain eutstanding, the Corporation
sball oot, withowt the approval of the holders of at least sixty perceni (60%) of series B
Preferred Stock then outstanding, i any manmer alter or change the ferms, designations,
poswers, preferences or relative, parficipating, optional or offier special rights, or the
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gualifications, limitations ¢or resfrictions, or increase the apthorized number of shares of
the Series B Preferred Stock

6.3 Bexies C Prefered Stock,
6.3.1 Degigoation snd Stated Value The Board of Directors of the

Cormporation, pursuant to anthority grantod in Section 5.2 of Article V harsof, crested 2
Series of Preferred Stock designated as “Stries O Preferred Stock® The Company issued
shares of Scries £ Preferred Stock in consideration of the transfer 1o the Corporation of
the equiry of 2 Subsidiary holding certain real estate assets. Upon initial issuance by the
{Corporation, the price per share of the Seyies C Prefirred Stock and the Stated Value of
¢ach share of Series C Preforred Stock upon any Liquidation Eveny, or otherwise, shall be
ten dollars ($10,00) (the “Ssries ¢ Stated Valne").

6.3.2 Mypoher, The nnmber of shares of Series C Preferred Stock the
Corporation is authorized to issue is 11,550,000 chares of Series C Preferred Stock. Such
number may be inereased or decreazed by resolution of the Board of Directors.

63.3 Dividend Rights.

£.3.3.1 Diyidend Preference. Fxcecpt with respest to Pernitted
Repurchages, the holders of the then outstanding series C Prefermed Stock shall be entitled
to receive, when, as and if declared by the Board of Directors, out of any funds and assets
of the Cerporation generated from the sale of the “Property” (as thar term is defined in
the Membership Interests Purchase Agresment between the Corporation and Pel Sol
Investmerts GF), which funds and assets, after paying off nll obligatious and
indebtedness of the Corporation, are then legally avallable te be distributed 1o the
Corporation's sharcholders cumulative dividends in an aggregate emount squal to four
percent (4%} of the sum of (3) the Stated Value of the Series C Preferred Stock, plus {ii)
the aggrepate amount of then acorued but unpaid dividends on the Series C Preferred
Stork. The Series C Preferred Stock acerued dividend shall be paid guarterly in ind by
the issuance of addifional shares of Common Stock of the Corporation deteymined by
dividing (A) the dollar amount of snch aceraed dividend, by (B) the Fair Market Valus of
the Corporation’s Conmmon Stock.

6.3.32 No Putjcipation Rishts Other than purenant to Section
6.33.1 above, the Series C Preferrsd Stock shall not be entitled to parficipate in any
dividends declared by the Board of Directors, The Series C Prefemred Stock holders shall

not be entitled to participate in the Common Stock dividends paid to common
sharsholders.

6.3.3.3 Ngp-Cash, Non-Comen Smek Dividepds. Whenever a
dividend provided for in this Section 6,3.3.1 shall be payable in property other than cash
or Common Stock, the value of such dividend shall be dsemed to be the fair market value
of snch property as determined in good fuith by the Board of Divectors,
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63.4 LiquidetionRighs

6341 Liquidation, Dissolution_or Winding Up IT the
Corporation shall commence 2 Liguidation Bvent, the Available Funds and Assets shall
be distributed in the following manner;

6.3.4.2 Senfor Liguidagjon Prefercyice. Upon the ocetrrence of any
Liquidation Event, the holder(s) of the issned and outstanding sheres of Series C
Prefered Stock shall be entitied o he pald 2 liquidation preference at the Serfics C Stated
Value per share, out of the Available Funds and Aseets, senior, prior to, and before any
payment or distibution (or any sctting apact of any payment or distribution) of any
Availahle Funds and Assets on any shares of Series A Preferred Stock, Series B Preferred
Btock, Seties D Prefarred Stock or Common Stock of the Corporation. Iff upon 2
Liguidation Event, the Awvailable Funds and Asseis to be diatributed to the holders of the
Series C Proferved Stock shall be meuffcient to parmit the payment to such shareholders
of their full preferential amount deseribad in this subsection, then all of the Available
Tunds snd Assets shall be distributed samong the holders of then ontstanding series of
such Serfes C Preferved Stack pro rata, acoording to the swmber of ouistanding sharea of
such Sevies € Prefenrmd Stock held by cach holder thereof, The Corpomation. shall not
create, designate or anthorize any series of Preferred Stock with liquidaton preferences

or rights equal to, or senfor to, the liquidation preferences and rights held by the holdomof
the Rertas C Preferred Stock.

63.4.3 All other Shares of Tnnior Prafemed Stock. Subject to
payment in Ml of the Seriex C Stated Vialne liquidation preference of the Saries C
Preferred Stock as provided abovs, the holder(s) of alt other series of Prafarred Stock of
the Corporation then ontstanding shall be entifled fo be paid, out of the remaming
Avilable Funds and Assets, if any, and prior and in preference to sny paymsnt or
distribution (or any setting apart of nay payment or distribution) of any Availabls Funds
and Asseis on any shares of Conmnon Stack, the amovnt af any bquidation preference or
other payment required tmder the terms of such Preferred Stock.

6.3.4.4 Remaining Assets, If theye are any Available Funds and
Assetg remaining aftér the payment or distriburion (or the setting aside ter payment or
distribition) to the holders of the Preforred Stack of their Ml prefercotial amounts
dzscribed in Sections here above, then all such romaining Available Funde and Assets
shall be distubuted among the halders of the then outstanding Commeon Stock pro rata
sceording 1o the number of shares of Comrmon Stock hald by each holder thereof.

6.3.4.5 Merper or Sale of Assets At the option of the holders of
the Series C Preferred Stock, with suck series voting as = separate series, upon the
occorrence of (&) any sale, conveyance or disposition of all the property or substentially
all of the agseis of either of the Del Sol Entities, or.(b) the consummation by the Del Sol
Entities of a Transfer of Control, or (£) a tansactlon oy series of related transactions
affecting the Corporation that shall constimte s Tvansfer of Control, for all purposes of
these Restafed Articles, a Liquidation Bvent shall bs deemed to have oceusred; in which
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event the Corporation shell be required to distibute to i} holdery of the Series C
Praferred Stock, upon consnmmation of and as & condition to auch Transfer of Control or
other trausaction described hereinebove, an amount equal to either (i) the liquidation
preference with respect to esch outstanding. share of Series C Preferred Stock, 2t the
Series C Stated Value per share, in gecordance with and subject fo the termas of this
Section 6.3.4, or (i} 100% of the issued and ontstanding capital stock of the Del Sof
Entities, free of any encumbrances or claims, so long as the Del Sol Entities then owns
the Del Sol properties and assets, free of any encumbrances other than a Qualified
Finanring (as hersinafier defined in Seciion 6.3.8.2); provided, howaver, that all holdars
of Series € Proferred Stock shatl be deemed to eleet the option set forth in clause () of
this Section 6.3.4.5 if at leadt a majority in interest of the holders of shares of Series C
Prefarred Stock, voting as a scparate series, alect such option.

5346 Non-Cash Consideraiion. If any assets of the Corporation
distributed to shareholders in connection with any Liguidation Bvent are ather than cash,
then the valus of such assets shall bs their fair market value as determined by the Board
of Directors in good faith, except that any securitles to be disiributed 1o shareholders in
comection with g Liguidation Event shall be valyed as follows:

{2) The method of valuation of secnriifes not subject to
investment representation letter qr other simtilar restrictions on fice marketability shall be
sy follows:

() nunless giberwise specified n 8 definitive
agresmant for the acquisition of the Corporation, if the securities to be distributed are
shares of Common Stack of the Corporation or other securities thet are iraded on a

National Secnrities Bachange, the same shall be determined based on its then Fair Market
Value; snd '

(i) if there is no public marker ag described in
clause i) zbove, then the valpe shall be the fair marker value thersof, as deteymined in
good fRith by the Board of Dirsciors.

(b} The method of valuation of socurities subjest in
investment letter or ofher restrictioms on fres markerability shall be to make a trirty
perocnt {3096} disconnt frorn the Falr Market Valus to refleet the approximate fair mazket
value fhercof, as determined in good faith by the Board of Directors.

6335 Voiing Rights. At any regnlar or special meeting of stockholders
of the Corporation called in whole or in part to clect membeys of the Board of Directors
of the Corporatian, ths holders of 3 majority of the issued and outgtamding ghares of
Series C Preftrred Stock, present in person or by proxy at such sieekholders’ meeting,
shall have the right, voting a8 2 seperate clasg, to elect to the Board of Directors of the
Corporation such nnmbey of Persons whoe shali constitute an absoluts majority of the
members of the entive Board of Dirsciors of the Corparation (the “Board Maiority™). The
holders of 2 majority of the issued and outstanding shaves of Series C Preferred Stock

13
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shall also have the right to Il sny vacaneies on the Board of Directors of the Comoration
or to increass the aumber of members of the Board of Directors of the Corporaticn to
razintain 3 Board Majority. The remaining memberg of the Board of Directors of the
Corporation shall be clected, at any regular or special meeting of stockholders of the
Corporation catled in whole or in part to tlect membess of the Board of Directors of the
Corporation, by the holdsrs of 2 majority of the issued and outstanding shares of
Commen Stock prasent in person or by proxy at such stockholders’ mesting.

{#) Noiice to Holders of Series € Preferred Stock  The
Corporation shall provide each holder of Series C Preferred Stock with prior notification
of any mesting of the stockholders (and oopies of proxy materials and other information
gent to stockholders). In the event of any taking by the Corporation of a record of its
stockholders for the purpose of determining stockholders who ave enlitled o receive
payment of any dividend or other distribution, any right to subscribe for, purchase or
otherwise acquire (including by way of mergsr, consolidation or recapitalizalion) any
share of any cluss or any other securities ar property, or to resesive aty other right, or for
the purpose of determining atockhaldars who ape entitled to vate In connection with any
proposed Liguidazion Bvent, the Corporation shail mail a notice to each holder of Series
C Preferred Stack, at least thirty (30) days priar to (or such shorter period thar the
Corporation first bacomes aware of) the consummation of the ransaction or event,
whtichever i3 garlier, of the date oty which any such astion is to be taken for the purposs of
such dividend, distribution, right or other event, and a brief smalement regarding the
amount and character of such dividend, distribution, right or other event to the extent
known at such fime.

(®) Rights of Holders of Beries C Prefenred Stock. To the oxtent
that, under the FBCA the approval of the holders of Series C Prefomad Stock, voting
separately as a clagg or series ag applicahle, is required to anthorize a given astion of the
Corporation, and to the extent approval of the holders of Series € Prafemed Stock is
requited for any specific ection of the Comoration set forth herein, the affimmuative
approval of the holders of at least a majonity of the shares of Series C Frefermred Stock,
represented by written consent of the holders of 4 majority of the shares of Seres C
Praferred Stock (cxcept a5 otherwiss may be required nrder the FRCA) shall constitute
the approval of mch action by the olass or seriss as applicable. Holders of Series C
Prefermed Stock shall be entitled to notics of all stockholder meetings of writfen corsents
(and copies of proxy materials and other information sent to stockholders), which notice
would be provided pursuant 1o the Corporation’s Bylaws and Florida Iaw.,

63.6 Copgyergion Rights,
6.3.6.1 Sgres C Conversion Price, Upon not Iess than thinty-one

{31} days prior writien notics by the holders of the Series © Preferred Stock, unless snch
noties period is waived by the Corporation, all or ary portion of the Series C Preferred
Stock shall be convertible info shares of Common stock of the Corporation, 4t the option
of the holder, at a canversion price per share, subject to acfjustment 45 provided herein
(the “Seriec C Cemyergion Price’™) that shall be equal fo (8) the Lignidation Price per
share of Series C Prefomed Stock, divided by (b) cighty peroent (80%%) of the Fair Market
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Value of & share of Common Stock; provided, however, subjeqt at all times to the
adjustment provisions set forth i1 Secon 6.3.6.2 below, in no event shall such Seres C
Conversion Price be 1ess than eleven cents (§0.11) per share. The Series C Conversion
Price shall be subject to adjustment as provided in Section 6.3.62 below. " As used in
these Restated Asticles, the term Serise C Conversion Price shall, at all times, be deemed
to meen and include the Beries C Conversion Price in effact from Hme o time, based
upon adjusfineats contemplated by Section 6.3.6.2 below.

6.3.6.2 Adjus erisg C vergio

() Adivaiment for Stock Splits ang Combinations. Ifthe
Corparation shaif at any time, or from time fo time after the date shares of the Sedies C
Preferred Stock wpe first isaned (the "Qrigina] Serien C Jssne Date"), effect 5 subdivision
of the outstanding Comuman Stack, the Conversion Price in effect immediately prior
thereio shall be proportionately decreassd and, conversely, if the Corporation shall a7 any
time or from time ta time wfter the Original Series C Tesue Date combine the outstanding
shares of Commion Stock, the Series C Conversion Price then in effect immediately
befors the combination ehall be proportionately increased. Any adjustment under this
paragraph 6,14.2(f) shall become effrotive at the close of business on the datethe
subdivision or combination becomes effactive.

(i} Adinstment for Oertain Dividends snd Distribwtions.
In the evant the Corporation at any time, or frar time 1o time afier the Original Series
Issue Drate, shall make or issue, or fix a record date for the deiermination of holders of -
Common Stock entitled to receive, 2 dividend or other disttibutian payable in additional
shaveg of Comman Stock, then and in each such svent the Series C Conversion Price then
in cffeet shall be decreased as of the thme of such issuanes o, jn the event such A racord
date shall have been fixed, as of the close of business on such record date, by multiplying
the Serias C Conversion Price then in sffect by a fraction:

(A) the mmerator of which ghall be the total number
of shares of Common Stock issucd and outstanding immediately prior to the time
of such igsuance or the plose of husinsss on such record date, and

_ (B} the desominator of which shall be the total
pumber of shares of Common Stock issued and outstanding immediately prics to
the time of such issuango ot the elose of business on such vecord date plus the
pumber of shares of Common Stock issusble In payment of such dividend or
diswibotion; provided, bowever, if such record date shall have been fixed and
such dividend is not fally paid ar if such distribution {s not fully made on the date
fixed therafor, the Series C Conversion Price shall be recomputed accordingly as
of the close of'business on such record date and thereafter, the Serfes C
Canvexsion Priee shall be adjusted pursiant to this paragraph 6.14.2(i) as of the
time of actual payment of such dividends or distributions.

(i) Adjuatments for Other Dividends apd Distributions.
In the event the Corporation at any time or from time i6 {ime after the Original Series C

15
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Tesue Dats chall make or istus, or fix avecord date for the determination of holders of
Cormmon Btock cntitled to reoeive, a dividend or other dishibution payable in securities
of the Corporation other than shares of Common Stock, then and in each such evenr
provision shall be made so that the holders of such Series C Prefmed Stock shall receive
upon conversicn thereof m addition to the pumber of shares of Common Stock receivable
thersupon, the amount of securitiss of the Coiporation hat thay would have received bad
their Serles C Praferred Stock heen converted into Commorn Stock on the date of such
event and had thersafter, during the peviod from the date of such event fo and including
the conversion date, retained such securities receivable by them as aforesaid during such
periad giving applicstion to al} adjustments called for during such period under this
peragraph (1i7) with respect to the rights of the holders of the Series C Preferred Stock.

vy adj i v, Price
Diluting Isgues. If at any time after the Criginal Seviss C Issue Date, the Corporation
issues:
{A) shares of Corraon Stock at & purchase price per

share on the date of issumce thereof that s lower than the Serdes C Conversion
Price in effect at the date of jssnancs of such Comunon Stock, ovker dhan with
respect {x) issuances of Common Stack to officsrs, directors or employees of, or
conzuliants to, the Carporation pursuant to stock eption or stock purchase plans or
agreements on Tarms approved by the Board of Direetors, but sot exceeding, at
any cme tirme, more than five (5%) percent of the fully.diluted shares of Commeon
Stock then issued and mntstanding (net of any repurchases of sucl shares), subject
to adjustment for all subdivisions and combinations; (¥} issuances of Common
Stock in cotmestion with any acquisition, joint venture or aimilar combination, ag
fall or partial considerstion for the assety, secorities or properties of any other
person, firm or corporstion, whether by putehase, exchange, merger,
consolidation or like combination; (z) issuances of Common Stock as 3 dividend
or distribution on Series G Preferred Stock; or (aa) other issuances of Corunon
Sitock for which adjustment of the Conversion Price is made pursiant io other
paragraphs of this Section 6.3.6.2 {collectively, “Non-Dilutive fssuances™); or

(B} warrams, options or other excyeisable secuvities
{other than Non-Dilutive Jssances) at an sxercise prise per shars that is lower
than the Series C Conversion Prics in effect af the dafs of Issuance of such
warrants, options or other sxercisable securitics; or

(C) eouvertible or exchangeable securities (other than
Non-Dilutive Fsquances) with a conversion price per share or right to exchange
pex share that is lower than the Sarieg C Copversion Price in effect at the dafe of
issuance of sush convertible or exchangenable scevrities,

then the Series € Conversion Price shall be raduced to equal the lowest of any such lowet
per share purchase prices, per shaye exercise prices, per shate conversion prices ar per
share exchangs prices, and guch adjnsted Series C Conversion Prico shall apply to any
future Conversion Notices recsived by the Comporation. The Serigs C Conversion Price,

Fax Aundit # H04000204972 3 - 1
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23 it may exist gom time 1o time, shall not apply retroastively to any sharts of Series C
Preferrad Stock converted to Clommen Stock prier 1 any subsequent adiusument io the
Series C Conversion Price.

(v} Adinstments for  reclassifications, copsolidation,
mereer, splits_gnd combinations. If at any time while the Series C Preferred Stock
Yamaing outstanding and any shares thereof have not been convertad into Common Stock,
in case of any reclassification or change of ourstanding Common Stock issuable wpon
conversion of the Series C Preferred Stock {other than a change in par valne per share, or
from par valire per share to no par valie per share, or fom no par valne per shars 10 par
value per share or as 8 vesnlt of 2 suhdivision or combination of eutstanding securitics
issuable upon conversion of the Series C Preferred Stock) or in case of any consolidation,
merger or mandatory share exchange of the Corporation with or inte another corporation
(other than a merger or mandatory share exchange with another corporation in which the
Corporation is a continuing corporation imd which does not result in any reclassification
or change, other than a chsnge in par valus pey share, or from par value per share to no
par value per share, or from no par value per share to par value per shere, or a5 aresult of
a1 subdivigion or combination of ontstanding Common Stock upon eonversion of the
Serigs C Preferred Stock), or in the case of any sale or transfer to another corporation of
the property of the Corporation as an entirety or substantially as an emircty, the
Corporation, or such successor, xasulting or purchasing carporation, 45 the case may be,
ghall, withemt payment of any additional consideration thereftr, execuic 2 néw Seriga C
Prefexed Stock providing that the holder shall huve the xight to conver! such new Series
C Prefered Stock (upon terms and conditions not less Ervorable to the holder than those:
i effect pursuant to the Series C Preferred Stock) and to receive upon such sxercise, in
§iex of the Commman Stock: theretofore issuable upon conversion of the Series C Prefared
Stock, the kind and amount of shares of stock, other seeurities, maney or property
receivable wpon such reclassification, change, consolidation, merger, mandatory thare
exchange, sals or zansfer by the holder of the Common Stock Issuable upon conversion
of the Serics C Praferned Stock had the Series € Preferred Stock heen converfed
immediately pgior to such veclaspification, change, consolidation, merger, mandatory
ghare exchange or sale or transfer. The provisions of this Seetion shall similavly apply to
successive  reclassifications, changes, comsolidations, mergers, mandatory share
exchanges and sales and transfers,

6.3.7 Redempiion. The Series C Preferred Stock Holder shall have oo
vight to require the Corporation to redeem any of the Series € Prefermed Stock: at any
tima, Subject et 2ll thnes to the rights of the holders of Seriea ¢ Preferred Stoek fo
convert such Series € Prefisrred Stoek into shares of Comimon Stock provided in Section
6.3.6 above, the Corporation #hall have the right ro radeem the Series C Preferred Stock
at any time by payment jn cash of an amount cqual to the Lignidation Prce. The
Corporation shall provide at leaat thirty (30) days prior written notiee (the “Redemption
Notige™) io the holders of the Seriss C Preferred Stock of any such redemption, and the
boiders of the Series C Preferred Stock shall have the right to convert all or any poriion
of the Series C Preferred Stock into Common Stock prior 1o any date fizxed for
redemption (the “Redempdon Date™). The Corpotaticn shalf be required o redeem all, or

. 17
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if specifically permitted hereunder, a portion of the Seties C Preferred Stock, in the event,
withour the prior written consent of the holders of at 1east 50% of the outstanding Series
C Preferred Stock, the Comporation or it Subsidiary shall (i} issue, sall, iransfer or
encumber any of the capiml stock or assers of Del Sol Tnvestments, LILC or Del Sal
Fvestments SA de CV (Mexico) (collectively, ths "Del So) Entities™), ar increase the
aunthorized eapital stock of either of Dal Sol Entities, or (if) sell, wansfer or encumber
efther of the Del Sol Entities or any of thefr assets.

6§38 Pofective Covenants. For so long as shares of Sedes € Preférred
Stock remuin cutatanding, the Corporation shall not, nor shall the Corporation permit any
of its direct or indirect Subsidiaries to, in each cass, without the written consent of ejther
(») the holders of at least a majority of the Series € Preferred Stock then ontstanding, or
(b) the affirmative vote or consent of all of the Pemsops designated by the holders of
Series € Preferred Stock as members  of the Board of Directors of the Corporetion (the
“Seres C Directors Desjamess™):

6.3.81 Create, incgr, assume or suffer to exist any lLien,
encumbrance, mortgage of other sseurity interest (collectively, “Lien”) upon or with
respect 1o any of its propertisg, whether now owned or hereafier acqnized: file or suffer to
exigt under the Unifoem Commercial Cods or any similar law or stamie of my
Jurisdiction, a financing statement (or the equivalent thereof) that names it as debtor; sign
or suffer to exist any security agresment authonzing awy sccured party thersunder to file
such finanting statement (or the equivelent thereof); sell any of its property or assets
subjest to an anderstanding or agreement, contingent or otherwise, to repurchase snoh
propetty or assets (incinding sales of scoounts receivable) with recourss to it or zssign or
otherwiss transfer apy sccount or other right to receive income, other than mechanics”,
materialmen’s, and other non-materiel statutory Liens or Licus permitted pursuant io
?‘greemcnts to which the holdem of Series C Preferred Stock or ite Affiliatas ars a2 party

‘Permitied Liens™y;

6.3.8.2 Create, incur, asgume, guaraniee or suifer to exist, or
otherwise become or remain liable with respect to any Indebteduess other than a
fmatwcing permitted pursoont to any agresmenis (0 which the holders of Serigs C
Preferved Stock or ita Afﬁhataaarea party (a “Qualified Fingncine);

63.8.3 Wind-up, liguidate or dissolve, or merge, consolidate or
amalpamate with aoy Person, or convey, sell, lease or sublease, transfer or otherwise
dispose of, whether in ane transaction or a series of related transactions, all or any part of
its busipess, proparty or assets, whether now awned or hereafter acqmred (or agres o do
any of the foregoing), or phrchase or stherwise acquire, whether in one transaction or 2
serles of related wansactions, all or substantially all of the assets of any Person (or any
divizion theveof), or agres to do any of the foregoing;

6.3.84 Make any change in the nature of the business of the
Corporation or any Subsidiary,

Fax Audit # H04000204972 3 *
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£3.8.5 Make or tommit or agree to make any loan, advance
guarantee of whligations, other exwnsion of credit or capital contributions to, or hold or
invest in or commit ar agree fo hold or invest in, or purchese or atherwise acquire or
comumit or agres to purchese or otherwise acquite any shares of the capital stack, bouds,
nores, debenttvyes or other securitics of, or make or cammit or ggres o make soy other
mvesment in, sgy other Persan, ov purchase or own any fimres confract or otherwise
breome linble for the purchase or sale of currency or ofher commodities at a future date
in the natnre of » futurcs comract, except for: (1) nvestments existing on the date hareof,
but not any increase in the amount thereof 25 set forth in such Schednle or any other
modification of the terms theranf, or (i) loans and advances by it fo its Subsidiaries and
by such Subsidiaries to it, made fn the ordinary course of business;

6.3.8.6 Create, inour or suffer 1o exist any obligations as lessee ()
for the payment of tent for any real or personal property in connestion with any sale and
leaseback transaction, or (if) for the payment of rent for any real or persomal property
nnder leases or agreements to leass other than (4) existing leases 4s af the dats hereof,
and (B) operating; leases which would pot cansc the aggregute amount of all oporating
lepses owing by the Corporation and all of its Subsidiaries to exceed $100,000;

6.3.8.7 Make or commit or agree 1o make any capital expendinire
(by purchass made or lease sequited under GAAP to be capitatived (“Capitatived
Leases™) that would canse the aggregate amount of ail such sapital expenditires arising
from jrurchases mads or Capitalized Laases entered into by the Corpomation and ait of its
Subsidiaries to exceed $100,000; N

6.3.8.8 (@) Doclare or pay any dividend or other disttibiyion, direct
or indirect, on account of any capital stock now or hereafier outstanding, (i) make any
repurchase, redemption, vetirement, defeasance, sinking fund or similar payment,
purchase or other acquisition for value, direct or indircet, of any capitsl stock or any
Airset or indivecr parent of the Corporation or any Subsidiary, now or hereafter
owstanding, (i) make any payment to refire, or to obtajn the sumender of, any
qustanding wamrants, options or other rights for the muchase or asquisition of shares of
any class of capital stock of the Corporation or ayy Subsidimry, row or hereafter
outstanding, (3v) réturn aty Capital Stoek ta any shareholders ar other equity holders of
the Comporation or any Subsidiary, or make any other distribution of ptoperty, asseta,
ghares of capital stock, warrants, rights, optidns, obligations or securities thersto a5 suck
or (V) pay any maszgement fees or any other foes or expenses (inclnding the
Teimburcergent thereof by the Comporation or any Subsidiary) pursuant to any
menagement, consuliing or other sexviess agreement to any of the shareholders or other
equity helders of the Cerporation or any Subsidiary or other Affiliaies, or to any other
Subsidiarics or Affliates of the Carperation or any Subsidiary; provided, however, any
Subsidiary of the Corporation may pay dividends to Gie Corparation;

£3.8.9 Enter into, renew, extend or be a party 1o any transaction

ar series of related transactions (inchuding, without Nmitation, the purchase, sale, lease,
transfer or exchange of property or assets of any kind ar the rendering of services of any

' 9
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Iind) with any Affiliate, except (1) in the ordinary course of business in 4 vaguner and to
an oxtent cousistent with past praetiee and neceseary or desimble for the powdent
operation of its business, for fair cousideration and on terms o less favorable to it than
wonld ba obtainabls in a comparable arm’s length transaction with a Person that is not an
Affiliate thereof, (11} fransactions with anather Subsidiary,

6.3.8.10 Engage in any business, anter into any Wrapsaction, use
any securities or take any other action or permit any of itg Subsidiaries to do any of the
foregoing, that would cause it or any of its Subcidiaries o become mubject io the
registration yequirements of the Invastment Company Act of 1940, ag amendead, by virtne
of being an “investment comparry” or a company “conbrolled™ by an “investment
company” not catitisd to an exetmption within the meaning of such Act;

63.8.11 Tn any mamer after or change the tawmis, designations,
powers, preferences or yelative, participating, optional or other special rights, oy the
qualifications, Hmitations or restrietions, or increass the anthorized number of shares of
the Serier.C Preferred stock;

638.12 In any menner anthorize, oreate, designate, jssue or 2211
any class or series of capital stock (including amy trsasury shares) or righis, options,
wirtants or other securities convertible nto or exercisable or exchangeable for sapiral
stock or any debt security whish by its terms is convertibla info or exchangeabls for any
equity seenrity or bas any other equity feature or apy security that is a sombination of
debt and equity, and wlhich, in ¢ach case, as to the payment of dividends, distibution of
assets or redemptions, including, without limitation, distributions to be made upon 8
liquidatiom, §8 aendor to or pari passn with the fghts of the holders of the Sexes €
Preferred Stock to receive the Liquidation Price from Available Funds and Asssts;

6.3.8.13 Reolpssify the shares of any class or series of capital
stock of the Corporetion into shares of any class or seriss of capital stock ranling, either
as o payment of dividends, diswibutions of assets or redemptions, including, without
limitation, distributions to hs made upon a Hauidation, pari passs or senior to rights of the
holders of the Series C Preferred Stock to rective the Liquidation Price from Avsilable
Funds angd Assets;

6.3.8.14 Amend, restats or othetwise modify the Rastated Articles
or the Corporation's Bylaws in any manner adversely affecting the rights of the holdsrs of

shares of Series C Preferred Stock to receive, the Liquidation Price from Availsbls Funds
and Asgets;

6.3.8.13 Do any act or thing not suthorized. or contemplated by the
Restated Articles which wonld ragult in taxation of the Boldars of shares of the Sedes C
Prefarred Stock wnder Section 305 of tha Internal Revenus Code of 1986, a5 amended (or

any comparable provision of the Internal Revenue Code as hereafler from thne to time
mucndad);

- , 20
Fax Audit # H04000204972 3 ) oo



10-13-2004  04:0TPM  FROM-BROAD AND CASSEL

S~ g u . 9547518138 - .
Ui Ld=2Uug WED Udiza PR bershen?&avgeiﬁaplouilz FAX NGO, 7845 P.D24/088 PF‘;ED

Fax Audit # H04000204972 3

6.3.8.16 8ell, trangfar, encumber, alienats, mortzags, hypothecate,
convey, exchange, assign, transfer or otherwise disposs of (a “Transfer™), any shares of
the capital stock of the Del Sol Entities, or issue any new shares of the capital stock of the
Dol Sol Entities;

6.3.8,17 Transfer (for cash, shares of stock, securitics or other
consideration) gr otherwise dispose of all or substantially alt of the property or assets of
the Del Sol Enfities, ar auy interest is those eextain two real estate properties congisting of
approximately 350 oosan-fiont acres Jocated ar the city and harbor of Zihnatanejo, State
of Guerrers, Mexico (the “Dol S0l Property™), benaficially owned and/or controlled by
the Del 8ol Entiries, 1o lignidate or dissolve either of the Del Sol Entities, or to merge ar
consolidate either of the Del Sol Entitics Ioto one or more corporations (in sach case
except for 2 transaction with The Molina-Vactor Investmant Trast or an Affiligte of such
Person; or

6.3.8.1%8 Terminate, replace or cause not 10 be reslected, the
directors fo be appointed by Dl Sol Investments GP.

£.3.9 Affippstive Covepanis. The Comoration shall use it best effors
o perfonn or cause to be performed, diligenily and in good faith, cach of the following
covenants and so long 25 any of the shurez of Series C Preferred Stock shall remain
issued and outstamding, uniess the holders of s majority of the outstanding shares of
Series C Prefored Stock shajl otherwise consent in writing:

6.3.9.1 Pumish to the Series C Preforeed Stock Holdar and each
Lender: o
() as soon a3 available and in any event within 30 days
affer e end of each fscal quarter of the Corporation and its Subsidiavies (A)
consolidated balance sheets, consolidated statements of operations and retained carnings
and consalidated stateraents of cash flows of the Carporation and its Subsidiaries, 2nd (B)
consolidating balance sheets, consolidaring suatements of operations and retained
earnings and consolidating stateraents of cash flows of the Corporation snd each of #s
Subsidisries, in cach cass, ag at the end of such quarter, and fior the period commensing at
the end of the immediately proccding fisoal vear ended December 31* (the “Fiseal Yeu™)
and ending with ths end of snch guerter, sexting forth In each case in comparative form
the figures for the corresponding date or period of the immediately preceding Fiscal Yesr,
all in reasonable detail and certified by the Chief Financial Dfficer of the Corporation ax
fairly presenting, in all macerial respeera, the finanoisl pogition of the company and 1is
Subsidiaries, as of the end of such quarter and the resuits of operations and cash flows of
the Corporation and its Subsidiaries, for such quarter, in accordance with GAAP zpplied
in ma#nner consistent with, that of the most recen: audited financial statsyoents of the
Corporation and ifs Swbsidiaries firmished to the lenders to the Corporation and its
Subsidiaries, subject w normal yaar-end adivstments;

. 21
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(i} as soom as available, and in any event within 30 days
after the end of each fiscal month of the Corporation and jts Subsidiarics (A) internally
prepared consolidated balance sheets, consolidated statements of operations and retained
camings sud conaclidated statemante of eash flows of the Corporation asnd 18

" Subsidiavies, and (B) consolidating balance sheets, consolidating sutements of operations
and rotained earnings and consolidating statements of cash flows of the Corporation and
sach of itz Subsidiaries, in each case, a3 at the oend of such fzcal momth, and for the
period coromencing at the end of the immediately preceding Fiscal Year and ending with
the end of such fiscal month, alf in rensonshle detail and certified by ths Chief Finansial
Officer of the Corporation as fafrly presenting, in all material respects, the financial
pasition of the Corporation and {is Subsidiaries, as at the end of such fiscal month and the
results of operations, retained eamings and cash flows of the Corporation and its
Subsidiaries, for suck fiscal month, in accordance with GAAP applisd in & e
consistent with that of the most recent audited financal statements formished to the
lenders to the Corporation and iis Subridiaries, suhject to nommal year-end adjustments;

(iii} as soom Bs possible, and in any event within threa (3}
daye afier the ocourrence of an svent of defanlt or dsfanlt under any loan or related eredit
agrecmeént berween the Cotporation and/er any Subsidiary and a lender or other holders
of Indebiedness of the Corporaitor or such Subsidiary or the ocowrence of any evend or
development that could have a material adverse effect on the business, financial
sondifian, asasts or prospects of the Corporation or such Subsidisry (a ‘Material Adverse
Effeci™, the writien statement of the President or Chief Pinancial Officsr of the
Corporation setting forth the details of such pvent of default or defanlt or other event or
development that eould have a Material Adverse Effect and the action which the affected
Person proposss th take with respeet thereto;

(iv) promptly after the commencemesnt thereof but m any
ovent yiot later than 5 days after service of process with respect thereto on, or the
ohisining of knowledge thereof by, the Corporation or any Subsidiary, notice of each
action, suit or proceeding before any court or other governmental snthority or other
regulatory body or sny arbitrator which, if adversely determined, could have s Materiel
Adverse Effact;

(v} promptly after the sending or filing thereof, copies of
wl} statementy, reports and ofher iformation the Corporation or any Subsidiary sends to
any holders of its indebtedness or s securities or files with the SEC or any national
{domestic or forgign) securities sxchange;

(vi) promptly npon receipt thereof, capics of all financial
eports {including, withowt Hmitation, management letters), if apy, submitted to the

Corporation or any Subsidiary by its anditors i in conmection with any anoral or interim
andit of the books thereof]

(vii) proveptly wpon request, copies of 8l mimutes of
meetings of the Board of Dirgctors of the Corporation or any Subsidiary and ajl other

Fax Audit # H04000204972 3 ) “
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starevacnts, reports and other informstion sent by the Board of Divectors of the
Corporation or any Subsidiary to any Persen or submitied by any Person to the Board of
Digectors of the Corperation or any Subsidiary; and

(viif) promptly upon request, such ofber information
concevaing the condition ot operations, financial or otherwise, of the Corporation or any
Subsidiary as the holders of Series C Proferred Stock may from time to time may
reasonably request,

65352 Comply, and cause each of its Subsidiaries to comply, in
all materizl respects with alt applicable laws, rulss, regulations and orders, such
complisnce to include, without limitation, (i) paying before the same become delingoent,
all taxes, a=sessments and govermmmentsl charges or levies imposed upon it or npon its

- inpeme or profits or upon any of its properties, and (i) paying ail lawfil claims which if

tnpaid might become a Lisn or charge vpon any of its propérties, except to the extent
contested in good faith by proper proceadings which stzy the imposition of any penalty,
fine ¢y Lien resulting from the nos-payment thereof and with respect to which adegnate
reserves have been st aside for the payment thareof in accordancs with GAAP,

£.3.93 Waintain and preserve its sxistence, rights and privileges,
and become or temain duly qualified and in good standding in each jurisdiction in which
the characier of the propertics owned or leased by it or in which the transaction of its
businiess makas such qualification necessary.

6394 Keep adequate trecords and books of pecount, with
complete entries made to permit the preparation of Snancial statements in accordance
with GAAP,

6.3.9.5 Permit the holders of Seriss C Preferred Stock and their
repragsentatives at any time and fom time $o time daring normal business honrs, at the
expense of the Corporation, to examins aad sake copits of and abstracts from its records
and books of account, to visit sad inspect its propertics, to verify materials, leases, notes,
accoumts receivable, depasit accouns and ite other asssts, to cunduet andits, physical
counts, valnations, appraissls, or cxaminations and to dizenss its affairs, finances and
accounts with any of its divectors, officers, mauaperial employeses, independent
sccouniants or any of ifs other representatives. Tn furthorance of the foregning, the
Cotporation, hereby authorizes its independant accountants to discuas the affairs, finances
und accounts of such Person (independenily or tossther with pepresentatives of such
Person) with the Series C Proferred Stock holdevs snd representatives of the seres C
Preferred Stock holders.

6.3.9.6 Obtain, maintain and pressrve and take all necessary action
to timcly renew, all permits, licenses, authorizations, approvals, entitlemenis and
accreditations which are necessary or uzefiil in the proper conduet of ity buginass, excspt
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where the frilure to obtain, maintain or preserve surh leensss, authorizations, approvals,
entitlsments and accreditations is not reasonzbly likely to have a Material Adverse Effect.

6.3.9.7 Take such aetion and executs, acknowledge and deliver, at
its sole cost and expenss, such agreements, instraments or other documents 3s the holders
of Series C Prafemred Btock may require from time o time in order to carry out more
effectively the purposes of these Regtaied Articles, and io better asemre, convey, grant,
assign, transfer and confirm ynto the holders of Series € Preferred Stock the righis now
or hereafter intended to be granted 1o it under these Bestated Artistes,

6.3.10 Misesllanegns

6.3.10,1 Loss, Theft, Destpotion of Prefered Stock, Upon receipt
of evidenee satisfactory to the Covporation of the logs, theft, destruction ar mutijation of
gharea of Sevies C Prefarred Stock and, in the case of any such loss, theft or destruction,
upon receipt of indemnity or security reasonably satisfactory to the Corporation, or, in the
raze of any such rmutiletion, wpon surrsnder and cancellation of the Serice C Preferred
Stock, the Corporation shall weke, isswe and deliver, in lien of soch lost, stolen,
desiroyed or mutilated shares of Series C Preferred Stock, new shares of Series C
Preferred Stock of like tenor, The Seriss C Preferred Stock shall be hold and ewnad upon
the express condition that the pravisions of this Section are exclusive with respect to the
replacement of muiiiated, deswoyed, lost or stolen shares of Series C Praferred Stock and
shall preciuds any and all ather rights and remedics notwithstanding auy law or statuie
existing or hereafter enacted to the contrary with respect to the replacemeant of nepotizhle
Instrvents or other securities without the surrender therenf.

6.3.10.2 Who Deemed Ahsolnte Owper The Corpotation msy
deem the Parson in whose name the Series C Prederred Stock shall bs registered upon the

Tegistry books of the Corporation to be, and may treat it as, the absolute owner of the
Series C Preferred Stock for fhe purpose of the conversion of the Series C Prefirred
EBtock and for all other pirposes, and the Comoration shall not be affected by any notice
to the contrary, All such paymenis and such conversion shall be valid and effectua] to
satisfy and discharge the lability tpon the Series C Prefurred Stock to the extent of the
s OF sums so paid or the conversion so made.

£.3.10.3 Remister. The Corporation shall keep at jts principal office
a register in which the Corporation shall provids for the regisiration of the Sexdes C
Preferred Stock. Upon any transfer of the Series C Preferved Stock in aceordance with the
provizions heveof, the Corporation shall regtster such transfer on the Saries C Proferred
Stock register.

6.3.10.4 Reservation_of Coromon_ Stogk. The Corporation shall
Tave a sufficient mmber of shares of Common Stock availabls {o reserve for isspance
upon the cohversion of all eutstanding shares of Serizs C Preferred Stock, including the
Addidonal Amount, at an assumed Conversion Prics of eleven cenis (80.11) per share.
The Corporation will at all times reserve and keep available out of {ts authorized

Fax Audit # H04000204972 3 | i
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Common Stack, solely for the purpnse of issusnce upon the conversion of Series C
Preferred Stock as herein provided, such number of shares of Commeon Stock as ghall
then be issushle upon the conversion of ail ontstanding shares of Series C Preferred
Siock. The Corpotation covenants that al] shares of Common Stock which shall be so
issued shall be duly and validly issued, fully paid and nom-asgessable. The Corporation
will take all such action 23 may be so taken without violation of any applicable law or -
regulation, or of any requirtment of any nasional secnritics exchange upon whick the
Cormmen Stock may be listed 1o have a spfficieat number of authorized but mwyssusd
shmrac of Common Stock to issee ypon convarsion of the Series C Prefeyred Stock The
Corporation will not take any action which results in any adjustment of the conversion
vights if the rotal number of shares of Common Stock ssued and issuable affer such
action ypon conversion of the Series C Preferred Stock wonld exceed the toral mumber of
shares of Comynon Swock then authorized by the Corporardon’s Certificats of
meorporation, as amended.

6.4  Series D Preferyed Stock,

64,1 Desiguation and Stated Valye, The Board of Directors of the
Corporation, pursuant to the anfhority prapted in Section 5.2 of Article V hereof, has
hercby created a new series of Preferred Stock designated a3 “Series D Preferred Stock,”
The Stated Vaiue of the Serios D Praferred Stock shall be one dollar {$1.00) per share
(the “Serics T Stated Valye™. :

‘ 6.4.2 Number, The sumher of ghares of Series D Preferred Stock the
Carporation is anthatized to issue is four million (4,000,000) ghares of such series,

5.4.3 Dividend Rights. Subject to the ptior rights of holders of all
clastes of stock at the time outstandisng having prior rights #s 1o dividends, the holder of
the Series I Preferred Stock shall he entitled 1o recsive, when, as and if declared by the
Board of Directars, out of Availahle Funds and Assets of the Compatation, such dividends
us may be declared from time to tims by the Board of Directors.

644 Liquidagop Rights. : .
6.4.4.1 Preferagee upon Liquidation Bvegt, Upon the ocelrrence

of any Liquidation Bvent, holders of owtsianding shaves of Series I Prefemed Stock shall
b entitiod to be paid {irst out of the Available Punds and Assets of the Corporation an
amount ¢quel to the Series D Stated Value per shere of Sextes N Praforred Stock held {(as
adjusted for any stock splits, stock dividends or recapimlizations of the Sexies D Preferved
Stock) and any declared but unpaid dividends op such chare, {5) after 2li payments shall
be made to the holders of any outstanding shares of Series C Preferred Stock, (b) padi
pasan and coptemporancous with any peyments that are required o be made to the
bolders of any oyistanding shaves of Series A Preferred Stock and Series B Preferred
Stock, and {c) before any payment shall be made to the holders of the Common Stock, or
any other capital stock of the Corporation rarking junior to the Sexies D Preferred Stack
with regard to any distribution of assets upon liquidation, dissolution or winding up of the

. 2
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Corporation in accordance with these Restated Articles, The holders of the Se.ries.D
Preferred Stock shall be gntitled 1o shave ragghly, in accotdancs with the respective
preferential amounts payzble on such stock, in any disyribarion which is not sufficient to
pay in full the aggrepale of the amoumts payable thereon. If, upon the occurenee of any
Liquidation Event, after prioriy payments mado in respect of the Sedes C Preferred
Stock, the remsining assets to be diswiboted to the holdars of the Series A Preferred
Stock, the Series B Preforred Stoek and the Series D Preferred Stock chall be insnfficlent
O permit payment to such holdets of the fitll preferential sraounts aforesaid, then 2l of
the remaining assets of the Corporation availahle for distribution te shareholders sball be
distributed to ¢the holders of ontstanding shares of the Beries A Prefared Stock, Series B
Preferred Stock and Serles 1) Praferred Stock, on & pro-ratg basis. Each holder of the
Seriss D) Praferred Stock shall be emitled to receive that portion of the assete available for
distribution as the number of outatanding shares of Scries D Preferred Stock held by such
halder bears ta the total aumber of shares of Series D Prefared Stock. Such paymert
sball comstitute paymens in full to the holders of the Series D Preferred Stock opon the
ocewrrence of a Liguidation Event, After such payment shall have besn mads in full, or
finds necessary for such payment shall have been 5ot aside by the Corporation i trust for
the account of the holders of Series D Preferred Stock, so as to be avallable for such
payment, such holders of Serics D Preferred Stock shall be emiitled to no firther
participation in ihe distribution of the asssts of the-Corporation.

6.4.42 Consolidation, Merger snd Other Corporate Evenls. A
Transfar of Confrol or a sale, leass, mortgage, pledge, exchange, transfer or other
disposition of all or substantinlly all of the assets of fhe Corporstion or any
reclassificstion of the stock of the Corporation (orher than a change in par value per share
or from ne par value per share to par value per sheve, or from par vaiue per' ghaze 10 no
par vaine per share or a5 the result of an event described in Section 6.4.6 of thess
Restated Axticles), shall be regardad s a Liquidation Event within the measing of this
Bection 6.4.4. I no event shall the issusncs of mew classes of stock, whether senior,
junior or on a parity with the Series D Preferred Stock, be deemed a “reclassification”
under or ctherwise mited by the terms heveof

64.4.3 Disribntion of Cash and Other Asgets. In the cvent of 2
Liguidation Bvent of the Corporation resulting in the availability of'assets other than cash
for digtribnrtion to the holdesra of fhe Series D Preferved Stock, the holders of outstanding
ahares of the Serics D Praferred Stock ghall be entifled 10 2 distribution of cash amed/or
assets equal to the Serfes D Seated Value, which valuation shall he mads solely by the
Bowrd of Diractorg, and, provided that snch Board of Directors was acting in good faith,
shall ba conclusive; provided, further, that, if such other dssets to be distributed to

sbarcholders in connaction with a Liguidarion Event are sseucities, the same shall be
valued as follows:

(&) The method of valnation of securities not subject fo
Investment representation letier or otheyr similar restrictions on free mardkesrability shall be
a5 follows:
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@) unless otherwigse specified in a defmitive
agreement for the acquisition of the Corporation, if the secorities 1o be distributed are
shares of Common Stock of the Corporation or other sccurities that are traded on 2
National Securitics Bxchange, the same shall be determined based on ite then Fair Mazket
Valne; and B

(i) if there is mo public market as described in
clause (i) sbove, then the value shall be the fair market value thereof, as detenmined in
good faith by the Board of Divectors,

(by The method of valuation of securities subject o
investment letter or other restrictions on free marketability shall be to make s thirty
percent (30%) disconnt from the Fair Market Value 10 reflact the approximate fair market
valus thereof, as determined in good faith by the Board of Directors.

6.4.4.4 Disgicibution to Jugior Seerrity Holders. After the payment
or distribution fo the holders of the Series D Prefervad Stock of the Il preferential
sruounts aforesaid, the holders of the Conrmon Stock then ontstanding, or any other stock
of the Corporaﬁnn ranking 2y to assets uporn the oconrrence of a Liguidation EBvent of the
Corpoation Jumor 10 the Beries D) Preférrod Stock, shall ho sntitlad to receive ratably a1l
of the remaining assets of the Corporation.

6.4.4.5 Preference: Priarity. References 1o 2 stock that is “senjor”
1o, on a “pariy” with ot “Junior” to other stock as to the occutrenae of & Lignidation
Event shail refer, respectively, to rights of priority of one series or class of spork over
another in fhe distribution of aseets on ths occurrence of a Liguidatdon Event of the
Corporation. The Saries I} Preferred Stock shall b senior to the Common Stock of the
Corparation, senior to sty subsequent sories of Preferred Stock issned by the
Corporationt, funior to the Corporation's cutstanding Sedes C Preferred Stock and parl
passi with the Corporation's outstanding Series A Preferred Stock and any sharss of
Series B Praferrsd Stock issned subsequent to the date hermof.

645 YotingRights, Except a5 otherwise required by law, the holder of
shaves of Seres D Peeferced Stock shall not have the ripht to vote op matters that coms
before the sharcholders.

§4.6 Conversion Rights. The holders of Series D Preferred Stock will
have the following conversion rights:

6.4.6.1 Righr to Convert. Subject o and in compliance with the
provisions of this Sention 6.4.6, any issued and outstanding shares of Serics D Preforred
Steck may, at the oplion of the holder, be converted at any time or from time te time into
Tully paid and noanassesssble shaves of Compuon Stock at the convarsion. rate in effect at
the time of conversion, deteymined as provided herein; provided that a holder of Seriss D
Preferred Stock may &t any given time convert only up 1o that anmber of shares of Series

27
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D Prefarred Stock so that, upon canversion, the aggregate beneflcial ownership of the
Corporation’s Commen Stock (calenlated pursuant to Rule 13d-3 of the Securities
Bxchange Act of 1934, as amended) of such holder and all persons affiliated with such
holder is ot more than 9.99% of the Corporation's Cotrimon Stoek then outstanding.

§.4.62 Maeghanics of Copversion, Befors gny holder of Serea D
Preferred Siock shall be entitled fo convery the same fta shires of Conunon Stock, he
shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporavion or of any transfer agent for the Common Stock, and shal] give written notice
to the Corpormntion at such office that ke elects fo convert the same xwd shall state therein
the pumber of sharves of Series D Preferrad Stock being converted. Thereupon, the
Corporatfon shall promptly issue and deliver at such office o such holder of Series D
Praferred Stack a certificats or certificates for the number of shareg of Comtinon Stock 1o
which he shail be entitled. Such conversion shall be deemed to have been nade
tomediarsly prior to the close of buginess on the date of such murender of tha shares of
Beries D Prefirred Stock 1o be converted, and the person or persons sntitled to recsive the
ghares of Common Stock issuable ypon such convmion shall be treared for 21l pvposes
85 the record holder or holders of such shares of Caminon Stock on such dats,

54,63 Zerfes D Conversiop Price Ths number of shares of
Coramon, Stoek joto which ons share of Serics D Preferred Stock shall be convertible
shall be determined by dividing the Serics D Stated Value by 50.16, subject to adjustment
p3 set forth below in this Sectfon 6.4.6.3 (ths “Series P Conversion Price™.

{2) Adjustqient for Stock Splits and Copibinations. Ifthe
Cotporation shall at any tine, or from time to time afier the date shayes of the Serdes D
Preferred Stoclk ate first issued (the "Ouigingl Seviss T Iisue Datc”), effect a
-subdivision of the outstanding Common. Stock, the Series D Conversion Prics in effest
immedlately prior thereto shall be proportionately decroased and, conversely, if the
Corporation shafl st any time or from fime to time after the Oniginal Seties D Issue
Date contbing the muistanding shaves of Common Stack, the Saries D Couversion Prics
ther in effect immediately before the combination ehail be proportionatety inereased.
Any adjustment under this Section 6.4.6.3(a} shall become effective at the clase of
business on the date the subdivision or combinstion becomes effeotive.

justment [a] s
In the cvent the Corporation at any time, or from time to thme after the Qriginal Series
Yssne Date, shall make or issne, or fix a record date for the determination of halders of
Comman Stock entitled to receive, a dividand or other distribution payables in additiopal
shares of Coramne Stock, then and in each such event ths Series D Convemsion Price then
in effect shall bs decreased a5 of the time of such issuance or, in the svent such a record
date shall have been fixed, 85 of the close of husiness on such record date, by multiplying
the Series D Conversion Price then in effect by & Saction:
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() the nymerator of which shall b$ the total namber
of shares of Common Stock issued and ourstanding immediately prior to the fime of such
issnance or the close of business on such record date, md

{if) the denominator of whick shall be the total
number of sharea of Common Stock issued and ouatanding immediately prior to the tims
of such issuance or the close of business on such record date plus the number of shares of
Common Stock issnsble in payment of such dividend or distribution; provided, however,
if such record date shall have been fixed sod sueh dividend is not fully paid or if such
diamibution is not filly made on the date fixed therefor, the Seddes D Copversioa Price
¢hall be recomputed accardingly as of the close of lmsiness on such record date and
thereafter, the Series I Conversion Price shall be adjusted purenant to this Section
6.4.6,3(b) as of the time of actual payment of such dividends or disuibutions.

(s} Adiustments for Ofher Dijvidends and Distribifions.
In the event the Corporation ar any tme or from dme to time after the Originagl Series D
Issne Date shall make or issne, or fix 2 yecond date for the dstegmination of holders of
Common Stock entitisd to receive, a dividend or other distribuiion payable in ssciriiies
of the Corporation ofher than shares of Common Stock, then snd in each such event
pravision shail be made 80 that the holders of such Setics D Prefarred Siock shall receive
upon conversion thereof in addifion to the number of shares of Common Steck raceivable
thercupon, the amount of securities of the Corparation that they wenld have received had
their Saries D Prefarred Stosk basn converted into Common Stock on the date of sush
event and had theresfter, during the period fom the date of wuch event to and imelnding
the conversion date, retained sach seeurities receivable by thery as aforesaid during such
period giving application $o all adjustments called for during such period upder this
paragraph (£) with vespect 1o the rights of the holders af the Series D Preferred Stock.

(@ Adjpstmenis to Scries 1) Conversiog Price for Certain
iluting Issues,

(A) Specisl Definitions, For purposes of this
paragraph (D(vid), the following definitions spply:

Qm' " ghall mean rights, opiions, or
warrants to subscribe for, purchase or atherwise acqiire either Common
Stock or Convertible Securitiss (defined below),

()  "Convertible Securities” shall mean amy
evidences of indehtedpess, shares (other than Common Stock and Seriga D
Proferred Stock) or other securies covvertible into or exchangeable for
Comman Stack.

(i)  "Additional Shares of Common Stock” shall

mean all shares of Common Biock issued (or, pursuant fo Seetiom
5.4.6.3(ANC), deemed to be lssund) by the Coporation after the
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Original Series D Issue Date; provided, that “Additional Shares of
Common Stock” shall gof mean pr inchude any shares of Cormon Stock
issued or 1ssuable:

- 1. upon conversion of shares of Series T
Proforred Stock;

2. to officers, dirseinrs o employees of, or
consulianta o, the Corporation masuent lo stock
opfion or stock purchase plans or agreetnents on
terms approved by the Roard of Directars, but ot
axceeding, At mxy one time, more than five (5%)
percent of the Adly-dilutsd sheres of Common
Btock them issued and ouotstanding (ost of any
repurchases of such shares), subject to adjustment
for al} subdivisions and combinatinbs;

3. incomection with any acguisition, yoint
veuture oy simlyy combingtion, as full or pardal
congideration for the assets, sceurities or properties
of anty ather person, finm or corporation, whether by
purchase, exchangs, merger, consolidation or like
combination;

4. as g dividend or diseibutidn on Series D
Preferred Stack; or

5. for which adjustmemt of the Seties D
Convarsion Price is made purguant to other clavses,
sections or subsertions of this Section 6.4.6.3(2),(h),

(c) or {d).
(B) No Adinstment of Series D Conversio o1, Pogs.,

Any provision hereint to the eonirary notwithstanding, no adjustment in the Seriss
Iy Conversion Price shall he made in yespect of the iesiance of Additional Shares
of Common Stek unless the eonsidevation per share (determined pursnant 1o
Section 6.4.5.3({dXE) hereof) fir an Additional Share of Common Stock issucd of
decmed to be issusd by the Corporation is Iess than the Sexiss D Converaion Price
in effsct on the date of, and immediately prior to such issue.

{C) Desmed Ygsyance of Additional Shares of
Common Smgk. I the event the Comporation at my tims or from time to time
after the Original Series D Issue Date shall issue sny Options or Convertibje
Securities or shall fix a recard date fut the determination of holders of any class of
sscurities then entitled to receive any sush Options o Convertible Securities, then
the maximum mmber of shares (25 set forth in the instmment relating therets
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withowut regard to any provisions contained thersin designed to protect againat
dijution) of Cormmon Stock issuable upon the exerclse of such Options or, in the
case of Convertible Secnrities and Options therefor, the conversion or exchange
of such Convertible Secnritics, shall be desged 1o be Additonal Shares of
Commnn Stock issued as of the time of sueh issue or, in case such a record date
ghall have been fixed, as of the ciose of business on such record date, provided
firiher that in any such case in which Additional Shares of Common Stock are
deemed fo be isqued:

) »o forther adjustments in the Series D
Convergion Price shall be made upon the subsequemt {ssuance of
Convertible Securitiss nr shares of Common Stock uporn the sxercize of
gnch Options or conversiom or exchange of such Convertible Securities;

G ifsuch Options or Convertible Secumitiv by
their ferms provide, with the passsge of time or otherwizs, for any Increase
in the congideration payable to the Corporation, or decrease it the mmmber
of sharez of Common Stock issuable, upon the exercise, conversion or
exchange thereof, the Conversion Price computed tpos the ariginal
izsuance thereof (or upon the oocurrenss of a record date with respeet
thereto), and any subsequent adjustments based therson, ghall, npon any
such increase or decteass benoming effective, be recomputed to refleot
ench inerease or decrease fnsofar ag it affests sush QOptions or the tighis of
conversion or exchangy under such Convertible Securitiss (provided,
however, that no such adjustment of the Serias D Converaion Price shall
affect Common Stock previopsly issued upon conversion of the Series D
Preferred Stock);

(i)  Upon the expiration of any such Optiots or
rights, the termination of any such vights fo convert or sxcliangs, or the
expiration of any rights related to such Convertible Securities, the Series D
Conversion Price, io the extent i any way affected by or computed using
such Options or Convertible Securitios (unlesg such Options or
Convertible Becuritics wers merely deemed to be included in the
mumerator and denomninatar for porposes of determining the number of
sghares of Common Stock outstanding for purposes of Section

, 6.4.6.3(d)(T)), chall e recomputed to reflect the issuance of only the

nuraber of shares of Cormmon Stock (and Convertible Securitics that
rertiain in effect) actually issued wpon the exercise of such Options or
rights related to such Convertible Securities.

(iv)  fo readfushment puranant o clavse (i) or
(3} above shall have the effect of increasing the Series D Conversion
Price 1o an smowat which exveeds the lower of (a) the Series D
Conversion Price on the orfginal adjustment date, og {b) the Series D
Conversion Price that would have resulted from any issuance of
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Additional Shares of Common Stock between the original adjnstment dats
and snch readjustment date.
() Adiustmost of Converdion Price  Upon
Issnance of Additlonal Shares of Common Stock., In the event this Corporation,

8t any time after the Origingl Series D Yssue Date shall issne Additional Shares of
Common Stoek (including Additional Shares of Common Siock degmed to be
iseued pursuent fo Section 6.4.6.3(@)(C)) without comsideration or for a
eomsideration per share less than the Series D Conversion Price In effect on the
datm of and immediately prior to such issue, then md in such syent, the Series 1D
Conversion Price shall be reduced, concumently with such issue, fo a price
(calculated 1o the necarcst cent) determined by muliiplying the Series D
Conversion Price by a fraction, the numerator of which shall be the number of
shares of Common Stock outstanding immediately prior to such issze plus the
pumber of shares of Common Stock which the agpregate consideration recelved
by the Corporation for the total pumber of Additional Sharcs of Common Stock
5o issued wonld purchase at the Series D Canversion Price in effect immedizialy
prior o such issuanes, and the denominator of which shall be the pumber of
shares of Common Stocks otfstanding immediately prior to such issue plns the
nomber of such Additions] Shares of Cornmon Stock so issued. For the purpose
of the ghove ealevlation, the number of ghares of Common Stock outstanding
mediatcly prior to such issne shall be calonlated on a filly diluted basis, as if all
shares of Series D Preferred Stock and all Convertible Securities had been fully
converted into shares of Common Stock dnd my outstanding warrants, eptions ox
other rights for the purchase of shares of stock or convertible sacurities had heen
Illy exercised (and the resuliing securities fully converted into shares of
Commean Stock, if so convertible) as of such date,

Determination _of Consideration. For
purposes of this Section 6.4.6.3(d), the consideration received by the Corporation
ffgr the isgue of any Additional Shares of Common Stock shall be computed as

lows: .

(1) Cash and Property:  Such comsideration
ghall:

}. insofar as it consists of cash be
comapmed at the agsrepate amount of cash received
by the Corporation excluding amounts paid or
pavable for acerued interest or accroed dividends;

2. insofar as it consists of property other
than cash, be compured 23 the fafy value thereof at
the time of such issus, as detenmined in good faith
by the Board of Directors; and
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3. in the event Additional Shares of
Common Stock are isswed togsther with ather
shares or secirifes or other assets of the
Corpotation for consideration which covers both, be
the proportion of such consideration so received,
compnted a5 provided in clauses (1) and (2} ahove,
a8 determined In good faith by the Board of
Diregtors, but in no event less then tha valpe of such
Conmraon Stock or other securitiss provided for in
Goctions 6.22.3(a) and (b)) of these Restated
Articles.

()  Qpions and Convertible Scoymies The

consideration per share received by the Corporation for Additional Shares
of Common Stock deemed to have been issued pursuant to Section
6.4.5.3(d)(C), volating to Opuom and Convertible Secnrities shall be
detenmined by dividing

=) lassificats
Substimtiog. ¥ the Commmon Stnclc msuablc upnn ﬂzc canversion of the Series D

1. the total amount, if any, received ar
recuivable by the Corporation as considesation for
the issue of such Options or Convertible Securitiss,
phin the mintmurm aggregate amount of additional
consideration (a8 set fortk i the instruments
relating” thereto, mthnuzregardtoanypmwmon
contained therein designed tw  protsct agamst
dilution} paysble to the Corporation upon the
exercise of sach Options or the conversion or
exchange of such Convertible Secudties, or in the
case of Options for Convertible Securities, the
exerclse of such Oprons for Convertible Securities
and the eonverslon or exchange of such Convertible
Secarities by

2. the maximum number of shares of
Cammon Stock {as set forth in the instmuments
relating thetetn, without Tegard to any provision
contained thevein designed o protect agafnst the
Ailuion) issuable upan the exercise of such Qyptions
or conversion of exchange of such Convertible
Securides.

Prefarred Sfock eball be changed info the same or a different number of shares of any
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cless or classes of stock, whether by sapital reorganization, reclassification or otherwise
{other thim a subdivizion or eombination of shares or stock dividend provided for above,
or 2 Teorganization, merger, consolidetion or sale of assets provided for elsewhers in this
Secticn §.4.6.3), then and in =ach such sven: the holdsr of each share of Series D
Preferred Stock shall have the tight thereafier fo convert such share into the kind and
smount of shaves of steck and other securitics and proporty receivable wpon such
reorganization, reclassification or other change, by holders of the pumber of shares of
Comman Stock into which such shares of Serice D Preferred Stock might have been
converted immediately prior 10 such reorpamization, reclassification, or change, ali
subject to firrther adjusiment as provided herein.

(f) Reorpanization. Mergers, Consolidations qr Sales of
Astets. If at auy time or from iime to time there shall be a capital reorganization of the
Cotnnop Stosk (oiher than a subdivision, combinstion, reclassification or exebange of
shares provided for elsewhere in this Section 6.4.6 or a merger or consolidation of the
Corporation with ot into another eorporation, or the sale of st or substantially all of the
Corporation’s propsrties and asscts to any ofher person, then, as a parr of such
recrganization, merger, consolidation or sale, provision shall be made go that the holders
of the Seriss I} Preferred Stock shall thereafter be entitled to receive upon conversion of
such Series D Prefervred Stock, the number of shares of stock or other securities or
property of the Corporation or of the succsssor corporation resulting from such merger or
congolidation or sale, to which a holder of Commuon Stock deliverabls upon eonversion
would have been entitled an such eapita] reorganization, merger, consolidation or sale. In
any guch case, appropriate adjusiment shall he made in the application of the provisions
of this Section 6.4.6.3(Q(ENGH) with respect to the rights of the holders of the Series D
Preferred Stock after the reorganization, merger, consolidation or sale to ihe end fhar the
provisions of this paragraph (f) (inchiding adjustment of the Series D Conversion Prico
then in affect and the number of sharcs purchasahle upon conversion of the Series D
PItfetn::g Stack) shall be applicable afier that event as nearly equivalsat as may be
practicable.

() Certificate of Adjustment. Tn #ach case of an
adjustrnent or readyustement of the Conversiom Price or the sepurities issuable vpon
copversion of the Series D Preferred Stéck, the Corporation shail compute such
adfustment or readjustment in accordance herewith and the Corporation’s Chief Finsmicial
Officer shall prepare and sign a certificste showing such adjusiment or readjustment, and
thall mail snch certificats by firat class mail, postags prepaid, to cach reglstered holder of
the Serjas D Preferrad Stock at the holdar’s address as shown in the Corporation's books,
Tho cestificate shall set forth such adfnsoment or readjustment, showing in detail the facts
upon which such adiustroent or veadjustment is bascd.

Y] Rern . In the event of (A) any
taking by the Corporation of 2 record of the holders of any ¢lass or seties of spourifies for
ths purpogs of determining the holdars thersof who are entitled to receive any dividend or

_ other distribution or {(B) any reclasgsification or yecapiralization of the capital stock of the
Corporation, any merger or consolidation of the Corpotation or any tranafer of all or
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substantiaily all of the assets of the Corporation to apy other serporation, sutity or person,
ot any volumitary or inveluntary dissolution, liguidation or winding up of the Corporation,
the Corporation shall mail 1o each holder of Series D Preferred Stock at least 10 days
prior to the rocord date specified therein, a notce specifying (1) the date op wiich any
such record is 10 be taken for the pnrpose of such dividend or distribution and a
description of such dividend or distribution, (2) the date on which any snch
veclassification, recapitalization, merger, conaolidarion, transfer, dissolution, lignidation
or winding wp s expested to become effective and (3) the time, if any ia to he fixed, 2s 1o
when the holders of record of Comraon Stack or other sscurities) shall be entitled to
exchange their shares, of Common Stock (or other securities) for seourities or ofher
property deliverable upon such reclassification, recapitalization, merger, consolidation,
transfer, dissolation, liquidation or winding wp.

{i} [Fractions) Sharss. No fractional shares of Common
Stock shall be issned vpon conversion of the Series D Preferred Stock. In lieu of any
fractional shayes to which the holder would otherwise be entitled, the Corporation shall
pay cash equal ta the product of such fraction mnitiplied by the fair wiarket value of one
shaye of the Corporation’s Common Stock on the date of eonversion, as determined in
good faith by the Board of Directors.

Reservation of Stock Tssuable Upon Convetsion, The
Corporation shall at all times réserve and keep availabls cut of its autherized. but, unissued
shaves of Common Stock, solaly for the purpose of effecting the conversion of the shares
of the Series D Preferred Stock, such numbey of its shares of Conmmon Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shaves of Szries
D Preferred Stock, snd if at any tims the mumber of authsrized but unissued shares of
Commen Btock shall got be safficient to effect the conversion of all then outstanding
shares of Series D Praferred Stock, the Corporation will ke such corporsic action as
may, in ths opinion of its connssl, be necessary to incrsase Its auihorized but onissnued
shares of Common Stock to such number of shares aa shall be sufficient for such purpose.

(k) Ngtices. Any notice reqnired by the provisions of
this paragraph (%) to be given to the holders of shares of Serics D Preferred Stock shell be
deemed piven (A) if deposited in the United States mail, postage prepaid, or (B) if given
by any other reliable or generally accepted means (ineluding by facsimile or by 2
nationally recognized overnight conrier service), in each case addrossed 16 each holder of
record at his address (or facsimils number) eppearing on the books of the Carporation.

(0 Paymem of Tgxes, The Corparstion will pay il
tramsfer taxes and other governymental charges that may be imposed in respect of the
issusnce or delivery of shares of Oommon Stock upon eotiversion of shares of Serics D
Preferred Stack. :

64.64 No Diltion or Impaigment. The Corporation shall not
amend its Articles of Incorporation or participate m any reorgamizetion, tansier of assets,
congolidation, merger, dissolution, issuance or sale of securities or any other voluntary
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action, for the purpose af avoiding or sesking to avoid the obsecvance er performance of
any of the terms to be obasrved or performed hereunder by the Corporation, without the
approval of a majority of the then outstanding Series D Preferved Stocle.

6.4.6.5 No Rejssuance of Prefurred Stock, Any shares of Series D
Preferred Stock acquired by the Corporation by reason of purchase, comversion or
otherwise ghall be canceled, rotired and eliminated from the shares of Series D Prefemved
Stock that the Corporation shall be anthorized to issue. Al sneh sheres shall upon their
cancellation become anthorized but unissned shares of Preferred Stock and may be
relssued as part of a new series of Preferred Stock subject to the conditions and
restrictions on issusnce set forth in the Articles of Inoorporation or ia any certificate of
designation ercating a sexies of Preferred Stock or any similar stock or as otherwise
reqpired by law.

6.4.6.6 Beveruhility. Y amy right, preference or limitation of the
Series O Preferred Stock set forth herein is invalid, nnlawful or incapable of heing
enforced by reason of any rule, law or publis policy, all other tights, preferences and
limitations set forth hevein that can be given effect without the invalid, wnlawiil or
unenforceabls right, prefarences or limitation shall nevertheless remain in fll force and
affect, and no right, preferance or limitation herein shall be deered dzpendent spon any
other such right, preferencs or limitation unless so sxpressed herein.

6.5 Scrigs B Prefarred Stock.

6.5.1  Designation end Stated Valys, The Board of Directars of the
Corporation, pursttant 1o the authority granted in Section 5,2 of Article V hereod, has
hereby created a new series of Preferred Stock, degignated as “Series E Preferred Stock ™
The Stated Value of the Series E Preforred Sinck ghall be one hundred dollars (5100.00)

per share (the “Serige B Siatsd Valus™),

6.5.2 Numbar, The number of shares eonstiiting the Series B Preferred
Stock shall be twenty seven thonsand flve himdred (27,500) shares of such serjes.

6.5.3 Dividend Rights. Until such date (the “Effective Date™) as a
registration statement covering the Cormmon Stack issuable upen conversiom of the SBeries
E Preferred Stock, cértain additional shares of Comman Stock priachased on the Issue
Date fiom an affiliate of the Copporation, sud-other shares of Common Stoek isgugble
upan exercise of certain warrants issved nn the Issue date to the Holder of the Series B
Preferred Stock {collectively, the “Renisirabls Secprities™), on Formn 81 or ofher
spplicable form for registering securities undes the Securities Act of 1933, as smended
(the “Registration Statement’ ghall have been declared effective by the Securitiss and
Bxchangs Comrnission, cach Share of Series B Preforred Stock shall pay a mandatory
monthly dividend, at an annual rate equal to the product of multiplying () the 5100.00
per share Series B Purchase Price, by (i) 5.0%. Such dividend shall be payable monthly
in swrears in orgh. . From and after the Bffective Date of the Registratisn Statemert, no
further mandatery dividends shall be payable on the Seriss B Prefamred Stock. Subject to
the prior rights of holders of all classes of stoek ar the time outstanding having prior
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rights as to dividends, the holdar of the Series B Preferred Stock shall be entitled to
roceive, when, as and if deslared by flic Board of Directors, out of any asses of the
Corporation legalty available thercfor, snch dividends as may be declared from time o
time by the Board of Directors,

654 Liguidation Preference.

6.54.1 Preferanes npon Yiquidation, Dissolutiop or Winding Up.
In the event of any dissolution or winding up of the Cotporaiion, whether volurtary or
involuntary, holders of each outstanding share of Series E Preferred Stock shall be
entitled to be paid first out of the assets of the Corporation available for distribution to
sharsholders, whether such assets are eapital, surplus or samings, an anaunt equal 1o
$100.0C (the “Sericg B Pupchase Pricg™ per share of Series B Prafereed Stock held (as
adjusted for any stock aplits, stock dividends or recapitalizations of flie Series E Preferred
Stack) and any declared but unpaid dividends on such shaye, (A) after all payments shall
e made to the holders of any outstanding shares of Series C Preferred Stock, (B) parti
paasn and conternporancous with any paymerits that arve required to be made to the
holders of any ontatending shares of (x) Series A Prefarred Stock, () Series B Preferred
Stock, , and () Series D Preferred Stock, , and (C) befbre any payment shall be made to
the halders of the Comman Stock, gr any other stoek of the Corporation ranking junior to
the Series E Preferred Stock with regard to any distribution of assets upon liquidation,
disselution or winding up of the Corporarion in accordance with these Restated Articles.
The holders of the Scries E Preferred Stock shall be sntitled to share ratably, in
arcordance with fhe respective preferential amounts payabis on such stack, in any
disiribution which is not sufficient to pay in full the aggregate of the amounts payable
thereon, If, upon any liquidation, dissolution or winding wp of the Corporation, after
priority payments mads in respect of the Serdas C Preferred Stock and partial pari passy
payments made in reapect of the Scries A Preferred Stock, Series B Preferred Stock
and/or Series [3 Preferred Stock, the remaining assets 1o be distributed to the holders of
the Serica E Preferred Stock shall be insufficient to permit paymant to such holders of the
Series E Preferred Stock of the full prefsremtial amounta aforesaid, then all of the
remaining assets of the Corporatfen available for distribution to shareholders shall be
distyibuted to the holders of outstanding shares of the Serios A Preferred Stock, Series B
Frefetred Stock, Series D Prefarred Stock and Sevies B Preferred Stogk, on & pro-rata
basis. Each holder of the Serios E Preferred Stock shall be entitled to receive that portion
of the assem available for distritution as the number of outstanding shares of Series B
Prefenred Stock held by siuch holder bears to the total mumiber of shares of Series B
Preferred Stock. Such payment shall constitute payment in foll to the holders of the
Series B Freferred Stock upon the liquidation, dissalution or winding wp of the
Corporation. After such payment shall have been made in finll, or fimds necesgary for
such payment shall have bean set aside by the Corperation in trust for the aceount of the
holders of Series B Preferred Stock, so ax to be availabla for such payment, sueh holders
of Series B Preferred Stock shall be entitled to no further participation in the distribution
of the assets of the Corporation.

o 6.54.2 Consolidation, Merger aod Other Covporate Bvents, A
copsolidation or merger of the Corporation {except tato or with a subsidiary corporation
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or 3 corporation otherwise Affiliated with The Molina Vector Investment Trust or any
other affiliate of Dr. Luis Bnrique Molina Galeana) or a sale, lease, mortpags, pledge,
exehange, transfer or other disposition of all or substantially ali of the assers of the
Corparation of any reclassification of the stack of the Corporation (piher thaw a changs in
par valne or from no par $o par, or from par to no par or 45 the resnit of an event
describad in Section 6.5.6 of thess Restated Articles), shall be regardedt a5 & Liquidation
Event within the meaning of thiz Seetion 6.5.4. In no event shatl the ismwance of new
classes of stock, whether senior, junior or on a parity with ths Series B Preferred Stock,
be deerned a “reclassification” wnder or otherwise limited by the terms hereof,

€5.43 Distribution of Cash and Ovher Assets. In the cvent of 2
Liquidation Bvent resulting in the availability of assets other than cash for distribntion to
the holders of the Series E Preferped Stock, ths holders of the Series E Preferred Stock
ghall be entitled {o 2 distribution of cash and/or assets equal o the Series B Stated Value,
which valuation shall be made solcly by the Board of Directors, and provided that such
Board of Directors was acting in good Gaith, shall be conclusive; provided, further, thar, if
such other asaels to be distiboted to sharsholders in connsetion with a Liguidation Event
&re sacurities, ths same shall be valued as follows:

(8 The meihod of valuation of ssouritiss not subject to
investment representation letter or other similar restrictions on free marketability shall be
as follows:

(i} unlese otherwise gpecified in & definitive
agreetnent for the acquisition of the Corporation, if the securitles to be distributed are
gharez of Comunon Sfock of fhe Corporation or other securities that are traded on a
Principal Securities Bxchange, the same shall be determined based on its then Fair
Market Valne; and ‘

i) if there is no poblic market as described in’

elause (I} shove, then the valus shall ba the fhir market valuc thereof, as defermined in
good faith by the Board of Directors.

(v} The method of valwation of sscuritdes subject to
invasteent lefter or other restricions on free marketability shall be to mske a thinty
pereent (30%) discount from the Fair Market Value to reflect the approximate fair market
value thereaf, #3 determined in good faith by the Board of Directors.

6.3.4.4 Distribution to-Jimior Segyrity Holders. After the payment
or disttibution to the holders of the Series’ B Preferred Siock of the fbll praferential
amounts aforesaid, the holders of the Commion Stock then outstanding, or any ather stock
of ths Corporation ranking as to assets vpon the ceenrrence of 2 Liguidation Event of the
Corporstion junior to the Series B Praferred Stock, shall be entitled to receive ratably all
of the remaining assets of the Corporation.

6.5.4.5 Preferance; Priority. References to » stock that is “semior”
ta, on a “parity” with or “Jumior” 1o other stock as to the oecurrence of 3 Lignidation
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Event shall rafer, respectively, to rights of priovity of one series or class of atock over
another in the distrfbution of assets on the occurrence of a Liguidation Bvent of the
Corporation, The Seriss B Preferred Stock shell be senior to the Common Stock of the
Cotporation, #enior to any subscquent series of Preferred Stock issued by the
Corporation, junior to the Corporation's suistanding Secies © Preferred Stock and pati
pussy with the Corporation’s outstanding Seriss A Preferred Stock, Series D Prefered
Stock and any shaves of Series B Preferred Stock issued subsequent to the date hereof,

’ 6.5.5 Yoting Rights, Except as otherwise required by law, the holder of
shayes of Series B Preferred Stock skall not have the right to vote on matters that come
before the sharcholders.

656 Conversion Righty. The holders of Series B Proferred Stoti will
have the following conversion rights:

6.5.6.1 Righrte Conyert Subject to and in complience with the
provisions of this Section 6.5.8, any issued and outstanding shaves of Sesies E Preferred
Stock may, at the option of the holder, be canverted at any time or from time 1o time inmno
fully paid and nonzsssasable shares of Common Stock at the conversion rata in effect at
the time of conversion, determined as provided bersin; pravided, that 2 holder of Sevies B
Preferred Stock may at any givenr time convery ouly up to that mumber of shares of Beyies
E Praferred Stock so that, upon convearsion, the aggregate beneficial ownership of the
Corporation’s Commoy Stock (eatoulatad pursuant to Rule 13d-3 of the Sacusitiea
Exchange Act of 1934, as amended) of such halder and all pereons affitiated with such
holder is not more than 9,99% of the Corporation’s Common Stock then outstanding.

6.5.6.2 Mephanics of Conversion. Before any holder of Sexiss E
Preferred Stock shall be eptitled 1o convert the same into sheares of Conumon Siock, he
shall surrender and deliver the certificate or cartifisates therefor, duly endoxsed, st the
office of the Corporation or of any transler agent for the Commoan Stock, and shall give
wiitien notice to the Corporation at such office that he clects to camvett the game and
chall stats therein the number of shares of Series B Prefered Stock being converted (tha
“Conversion Natiee™). Suck Conversion Natice shall he delivered either simultaneouns
with, or not carlier than three (3) Buainess Days prior to, deliver of the certificate or
certificates for conversion, as aforesaid, Thercupon, the Corparation shall preraptly issue
and deliver st such office to such holder of Serias E Profurmad Stock a certificate or
certificates for the number of shares of Conmon Stock to which he shall be entitled.
Barch conversion of Seriss B Prefetred Stock into shares of Comumon Stock shell be
deemed 1o have betn made inymediately prior to the ¢lnse of business on the date of such
antrender and delivery of the shares of Series B Preferred Stock to be converted (tach, 2
“Conversfon Date'), and the person or persana entitled to ragsive the shares of Common
Stock issuable ipon such eanversion shall be irzated for all purposes as the record holder
or holders of such shares of Commeon Steck on such Conversion Data.

6.5.63 Soies E Copversion Price. The purnber of shares of
Conmynen Stogk into which ene share of Bsyiez B Preferred Stock shall be convertible
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In the event the Corporation at any fime or ﬁ'om tmm o Hme aﬁer the Se-.nes E. Tssue Dale
shall make or issue, or fix a record date for fhe determination of holders of Cammon
Stock entitled 19 receive, a dividend or ofher distribution payable in sscurities of the
Corporation other than shares of Commeon Stock, then and in each sueh ovent provision
shall bs ynade so that the holders of suck Serics B Freferred Stock shall receive npon
conversion thapeaf in addition to the number of siraves of Coraron Stock receivabla
thersupan, the amount of securities of the Corporation that they wonld have received had
thefr Series E Preferred Stock been converted into Comrmon Stock on the date of such
cvent and had thereafter, during the period from the date of such svent to and including
the conversion date, retained sweh securities receivable by them as aforesaid during such
period giving applicstion to all adjustments called for during such period under this
paragraph (f) with respect to the nigits of the holders of the Series B Preferred Stock.

)  Adiusuments o Conversion Brice for Certain Diluting

(A)  Special Defigitions. For purposes of this
paragraph (v), the following definitions apply:

@) *Qptions” shali mean rights, optious, or
warrants to snbscribe for, purchase or otherwise acquirs either Common
Stock or Convertible Securities (defined below).

(i) "Conyeriible Seoupiffes” shall mean any
evidences of indebtednass, shares (other than Common Stock and Series B
Preferred Stock) or other secyrities convertible into or excliangsable for
Cowmoen Stack,

{iii) " Additipna] S]J!IIQE- ifQQ oD Stg ﬂ;“ ghall
mean all shares of Common Stock issied (o1, pursuant to paragraph
{W)(C), deemed to be issued) by the Corporation after the Serles E Issue
Date; provided, that “Additenal Shares of Common Stock”™ shall moe
mean or indluds any shares of Common Stock issned or issnable:

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

2. o offfcers, directors or employees of, or
consultas to, the Corporation pursnant 1o stock
option or siogk prrshese plang or agreements on
ierms approved by the Board of Direetora, but not
exceeding, af sy ohe time, more than five (5%6)
percent of the fully-diluted shares of Common
Btock then jssued and onistanding (net of any
reprrchases of such shares), subject o adiustment
for a1 subdivisions and combinations;
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3. inconnection with any aeqnisition, joint
venture or simifar combination, as full or partial
sonsideration for the assets, securities or propexties
of any ather pexson, firm or cotporalion, whether by
purchace, exchange, merger, consolidation or like
sombination;

4, as adividend or distribution on Series B
Preferred Stock; or '

5. for which adjustment of the Cooversion
Price is made pursnant 1o any other provisions of
this Section 6.5.6.3.

111 No Adjustnent of Convergion Pries. Any
provision herein to the contrary netwijthstanding, no adjustmerr in the Conversion
Price shall be mads in respect of the issugnee of Additional Shwres of Commen
Stock unless the considaration per share {determined parsuant to paragraph (vI(E)
hereaf) for an Additional Shave of Conymon Stock issued or deemed to be issued

" by the Corporation is jegs tham the Conversion Price in effect on the date of, and

tmmediately prior to such issne,

Les RSSO 00N

< med Yoo al Sh o
Stock. In the event the Corporation at eny e or form time to time afler the
Seriss E Isane Date shall issue any Options or Convenihle Securitics or shall fix a
record date for the determination of holders of any class of securitias then entitled
to recsive auy such Options or Convertible Securities, then the maviroum number
of shares (es set forth in the instriyment relating thereto withont regerd to any
provisiems contained therein designed to protect against dilution) of Common
Stock issuable upon the exercise of such Options or, in the case of Convariible
Seonrities and Options therefor, thi conversion o7 exchangs of such Convertible
Securities, shall bz deemod to be Additional Shares of Common Stock issued as
of the time of such issue er, in case such a record date shall have been fxed, as of
the cloge of business on such secord date, provides further that in agy such case in
which Additiona] Shares of Common Stock mre deemed to be issusd:

® no frther adfustments in the Conversion
Price shall be made upon the subsequent issne of Convertible Sepuritics or
chares of Common Stock upon the exercise of such Options or conversion
or exchange of suph Convertble Securitias;

{i) if such Options or Convertible Seaities by
their teyms provide, with the pdssage of time or athexwise, for any increase
in the conaiderstion payable to the Corperation, or decreass in the nmumber
of shares of Common Stock issuable, upan the exerciss, conversion or
exchange thereof, the Conversion Pri¢s computed upon the original issue
thereof (or npon the ocenmmnes of a record date with respect therets), end
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any subsequent adjustments based thereon, shall, wpon any such increase
or decrease becaming effective, be recomputed to reflect such inerease or
decreass insofar ag it affects such Options or the rights of conversion or
exchangs under such Convertible Securities (provided, however, that ne
such adjustment of the Convearsion Friee shall sffect Cormmon Stock
previonsly issued upon conversion of the Serics E Praferred Stock);

(iif) Upon the cxpiration of any such Options or
rights, the termination of any such rights o converi or sxchange, or the
expiration of any rights related to such Convertible Securities, the
Conversion Price, to the extent in any way affected by ot computed using
such Options or Convertible Secndiyos (mless such Options or
Converliblo Securities were merely deemed to be included in the
nurerator and denominator for purposes of determining the mumber of
shares of Commion Stock owtstanding for purpases of (£{vii)(Dy}), shall be
recommputed 1o reflect the issuance of enly the number of shares of
Commeon Stock (and Convertible Secirities that remain in effect) actually
issued upon the sxerelse of such Options or rights related to such
Convertible Securities.

f{iv) no readjnstment pursuant to clanse {ii) or
({if) above shall have the effect of increasing the Conversion Prices 1o an
amovnt which sxeseds the lower of (a) the Conversion Price on the
original adinstment date, or (5} the Conversion Price that would have
resulted from any issiance of Additional Shaves of Common, Stock
betweesn the original adjustment date and such readjustment date,

M)  Adjustment of Coyversion Price Uhon Tzguance of

: q ock. Inths event this Carporation, at any time
aﬂ:er the § Sﬂn:s E Is#ua Date shall issue Additional Shares of Conmmon Stock
{including Additiona) Shares of Common Stock deerned to be issued purguant to
paragraph (V)(C)) withont considerstion or for a consideration per share less than
the Conversion Price in effect on the date of and immediately prior to ench issne,
then and in such event, the Conversion Price shail e redueed, eoncurrently with
such igue, to # price (calculatad to the nearest cent) determined by multiplying
the Conversion Price by a fiaction, the numerator of whmh shall be the nrmber of
shares of Commion Stock ontstanding immediately prior to suclh issuz pius the
number of shares of Common Stock whick the aggregate consideration recsived
by the Corparation for the totel nomber of Additional Shares of Cammon Stack
so issued would purchase at the Conversion Price in effect immediately prior to
such issnmce, and the denominator of which shall be the nimber of shares of
Common Stock ontstanding immmediately prior to such issue pius the number of
auch Additional Shaves of Conuyon Stock so issued. For the purpose of the sbove
caleujation, the number of shares of Common Stock ontstanding frumediately
prior to such issue shall be calenlated on & filly diluted basis, as ifall shares of
Series B Proferred Stock and all Convertibie Securities had heen fully converted
into shares of Common Stock and any outstanding warrsnts, options or other
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tights for the purchase of shares of stock ar convertible securitios had bean firlly
exercised (and the resplting securities filly sonverted into shares of Common
Btock, if so convertible) as of such date,

®)  Dererminatiop of Consjderation. For purposes of
this paragraph (v), the copsideration received by the Corporation for the issue of
any Additional Shares of Common Stock shall be compuied as folows:

(i) Cash and Praperty: Such consideration
shali: .

1. insofaras it consists of cash, be
computed at the aggregate amount of cash tecejved
by the Corporation excluding amoumts paid or
payahle for acerved interest or accrued dividends;

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

3. inthe event Additional Shayes of
Common Stock ars issued together with other
shares or seciritice or other assets of the
Carporation for consideration which covers both, be
the proportion of such considevation so recedved,
compted as provided in elases (1) zand (2) above,
58 determined in good faith by the Boaxd of
Directors.

(i) Qprions and Convertible Securities. The
conelderation per share received by the Corporation for Additional Shares
of Common Stock desmed 1o have been isgued purstiant to paragraph
{D(vii), relating to Options and Convertible Securities shall be determrined
by dividing

1. thetotal ammmt, if any, recejved or
yeceivable by the Corporation as consideration for
the issue of such Options or Convertible Securitics.
plus the minimum agpregate amount of additional
consideration (as set forth in the instruments
telating thereto, without regard to any provision
contained thersin designed to protect against
dilurion} payable to the Corporation vpon the
exereise of such Options or the conversion or
exchangs of such Convertible Securities, or in the
case of Options for Convertible Securities, the
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exercise of such Options for Convertible Sexuriries
and the conversion ar exchange of such Convertible
Securitics by

2. the mavimum rwmber of shaves of
Commton Stock (as set forth in the inshuments
relating thereto, withont regard To any pravision
contamned therein designed to protect against flie
diflution) issuable upon the exercise of such Options
or conversion or exchagge of such Convertible

Securities.
(g) Adinstment for Reclsssification Bxchangs or Substitstion. If

the Common Stoek jssusble upon the conversfon of the Scrics E Profetced Stock shall be
changed ints the same or a different mumber off shares of any class oy clagses of stack,
whather by capital recyganization, reclassification or otherwige {other than 2 subdivision
or cormbination, of shares or stock dividend provided for above, or a recrganization,
merger, consolidation or sale of aseets provided for elsewhere in this Section 6.5.6.3),
then and in each such event the holder of each share of Sexies E Preferred Stock shall
have the riglht thereatter to convert such share inty the kind snd amount of sbares of stock
and ather securities and property receévable upon auch recrganization, reclassification or
nther change, by holders of e number of shares of Comiion Stock into which such
ghares of Series B Preferred Stock might have been convertad immediately pricr to such
Teorganization, reelassification, or chanpe, all subject to further adjustment as provided
herein.

(f) Beorganization Mergers, Congolidstions or Salas of Assets,
If at any time or from tme to Hme there shall be x capital reorganization of the Cammon
Stock {(othar than » subdivision, combination, reclassification or exchange of shares
provided for elsewhens in this Section 6.5.6) or 4 merger ot consolidation of the
Corporation with ot into another sarporation, or the sale of all or substantially all of the
Carporation's propeities and assets to any other person, then, as & part of such
reorganization, merger, consolidation or sale, provision shall be made so that the holders
af the Series E Preferrad Stoek ahall thereafter be entitled to receive upon conversion of
such Series B Preferred Stock, the number of shares of stock or other securities or
property of the Corporation or of the succeasor carporation reaulting from such merger o7
conzolidation or sale, to which a holder of Coremon Stock deliverable upon conversion
wounld have been: anritled on such capital rearganization, merger, consolidation ar sale. In
any such case, appropriate adjustroent shall be msds in the application of the provisions
of' thiz Section §.5.6.3 with respect to the rights of the holders of ihe Series B Preferred
Stock after the reorganizatisn, merget, consolidation or sale to the end that tho provisions
of this Section 6.5.6.3 (including adjustment of the Conversion Price then in effert and
the number of shares purchasable upan conversion of the Series E Prefarred Stock) shall
be applicable after that event as nearly equivalent as may be practicable.

&) Cexiifficate of Adiustmont. In each case of an adjnstment or
readjustment of the Conversion Prce ar the sectrities issnable upon conversion of the
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Series E Preferred Stock, the Corporation shall compute such adjustment or readjustment
in accordancs hegewith rud the Corporation’s Chief Financial Officer shall prepans and
sign 2 certificate showing such adjustment of readjustment, and shall mail sueh certificate
by first class mail, postage prepaid, to each registered holder of the Scries E Preferved
Stack st the holder’s address as shown in the Corporation’s books, The certificate shall
set forth such adjusiment or veadjusiment, showing in detail the facts upon which such
adjnsiment or raadjusiment fs based.

(h) Notices of Record Diate. In the event of (A} any talding by the
Corpnrman of a record of the holders of auy class or series of securities for fhe purpese

of determining the holders thereof whao are entitled to receive any dividend or other
distribution or (B) any reclassification or recapitatization of the capital stock o1 the
Corporation, any merger or cansolidation of the Corporation or any transfer of Wil ar
substantially all of the assets of the Corporation to any other earparation, entity or persen,
ot any voluntmry or involnniary disselution, Hquidation or winding up of the Corparatian,
the Corparation shall mail to each holder of Series B Preferred Stock at least 10 days
pricr to the vecord date specified therein, a notice specifying (1) the date on which any
such record i6 to bs taken for the poyposs of such dividend or distribution and a
deseription of such dividend or disiribution, (2) the date on which &ny such
reorgemization, reclassification, transfer, conzalidation, merger, dissolution, liguidation or
winding up is expectad to hecome effective and (3) the time, if soy is to be fixed, as fo
when the holders of record of Common Stack (or other securities) shall be entitled to
exchangn their shares, of Commem Stock (or other securities) for sccuritics or other
property deliveyable upon such rearganization, reclassification, transfer, eonsolidation,
merger, dissolntion, liquidation or winding up.

H  Fractiona] Sharae. No fractional shaves of Common
Stock shall ba issued upan conversion of the Serieg E Praferved Stock. Tn Hen of any
fractional shares fo which the holder would otherwise be entitled, the Corporatinn shall
pay cash equal to the product of such faction ymitipied by the fair market value of one
share of the Corporation”s Common Stock on the date of ¢anversion, ag determined in
pood thith by the Board of Direciors.,

(4]} ion of Stock Issuabla Conversjon.
Corporation skall at 3l times roscrve and keep available out of its anthorized but wpissued
shares of Common Stock, salely for the purpose of effecting the conversion of the shares
of the Seriea E Preferrad Stack, such mmber of jts shares of Commeon Stock as shall
from time to tima be sufficient to offect the cooversion of a1l outstanding shares of Series
E Preferred Stock, and if at any tims the number of autharized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then onrstanding
shares of Series B Preferred Stock, the Corporation will take such corporate action as
may, in the opinion of its counsel, be neesssary to inereaxe its antherized bne unissusd
shares of Conumon Stock to such nimber of shaves as shall bo sufficient for such purposs.

Xy Moticss, Any noiics required by the provisions of this

paragraph (Ic} 1o be given: to the holders of shares of Seriss E Praferred Stock shall be
deemed given (A) if deposived in the United States mail, postage prepaid, or (B) if given
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by any other reliable or generally accepted means (ncluding by facsimile or by a
nationally recognized overnight conrier service), in each cass addressed to sach holder of
record at Tiig address {or facsimile number) appesring on the books of the Corporaton.

(i3 PaymentofTaxes The Corporation will pay all
transfer taxes and ofher governmental charges that may bé imposed in respect of the issue
or delivery of shares of Cormman Stock upon conversion of shares of Series B Preferred
Btocle,

6.5.6.4 NoDilution or Tmpairment. The Corporation shall not
amend its Articlss of Tncorporation or participate in any reorganization, transfee of asseis,
consolidation, mergar, dissolimtion, issue or sals of securities or any other voluntary
action, for the purpose of avaiding or seeking 1o sveid the abservanse or performance of
any of the terms to b observed or perfarmed hereunder by the Corporation, without the
#pproval of o majority of the then oytstanding Scries E Preferred Stock.

6.5.6.5 No Reissuancs of Preferged Stock. Any shares of Series -
E Prefenred Stock asqnired by the Carporation by reason of purchase, conversion or
otherwise shall be canceled, retired and eliminated from the shares of Sacies E Praferrod
Stock that the Corporation shall be awthorized to issus, All such shares shall upon their
cancellation become anthorized but unissued shares of Preferred Stock and may be
reissued as part of & new scries of Prederred Stock subject to the conditions snd
restrictions on issuance get forth in the Articles of Incorporation of in any certificate of
Determination creating a series of Preferred Stock or any similar stock ot as otherwice
required by law. .

6565 Severability. If any right, prefareuios or limitation of the
Beries B Preferred Stock set forth herein is invalid, ynlawiil or incapable of being
enforced by reason of any wmde, faw or public poliey, all other rights, preferences and
Limitations set forth herein that can be given effect withont the invalid, unlawfil or
nnenforceable right, preference or liroitation shall nevertheless remain in foll foree and
sffect, and no righy, preference or limitation herein shall be deemed dependant upon soy
other such right, preference or imitation unless so expressed hersin,

6.6 Common Stack
6.6.1 Voting Rights; Each holder of shares of Common Stock shall be

antitled to one (1) vois for each surch share of Common Stock owned of record by such
Person. Except as may be provided by the resclufions of the Board of Directors
muthorizing the issuance of any clxss or series of Preferred Stock, cumalative voting by
any shareholdar is hereby expreasly denfed.

6,62 Quenun. The record owners of 2 majority of the outstanding
shares of Common Stock present in persan or by proxy at any regular or speeial meeting

of sharcholdars ghall be required to constitute a quornm of the holders of such Common
Stock at such mecting.
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6,63 Reouired Vpfe and Stockholder Action. The affirmative vote,

consent or approvat of record holdsrs of a majority of the issucd and outetanding shares
of Commion Stack of the Corporation present in persan or by proxy af any reguler or
special meeting at which & quarum is present, shall be requiced to constitute the actions of
the holders of Common Stock of the Corporation, To the follest extent permitted by the
FBCA, and subject only 1o the other rghts of holders of Preferred Stock as provided in
these Restated Articles, action by the holders of Commeon Sieck of the Corporation en
any matier may be validly tsleen without a mesting of stackholders if such action shall
have been approved or ratified by the written consent of the then holders of a majotity of
gll of the issucd and outstanding shaves of Common Stock of the Cerporation.

ARTICLE VII
BOARD OF BIRECTORS

7.1 Election. The Boand of Directors hall consist of not Jesa thap three
directors and nat move than seven ditectors. The exact number of menmbers of the entire
Board of Directors shall be fixed from time 1o time by the affiimaiive vote of a majority
of directors then in office or by the affirmative vota of the holders of 2 majority of the
shaves of eapital stock entitied to vots on the matter, Subject at all times o the rights of
the holders of the Class C Prefarred Stack, as hereingbove providad in thess Resated
Articles, whenever any vacancy on the Borrd of Directors shall oceur for any reason, 2
majority of directors then in office, althongh less than a guorum of the entive Board of
Directors, or the holders of @ majority of the shares entitled ro voie on the matter, may fll
the vasancy or vacancies for the balance of the unexpired term or terms, at which tims a
successor or sticcessors shall be duly elected by the shayehinlders and qualified.

72 Repesl or Amendment of Article VIT, This Article VII may not be
Tepealed or amendsd in any respect, and no provision incensisient with this Arficle VIY
may be adopted, wnless such action i3 approved by the affirmative vote of the holdets of
npt less than sixty-five pevcent (65%) of tho combined voting power of the then
ontstanding shares of capital stock of the Corperation, voting scparately with respect to
the Series C Preferred Stock and a3 a single class with respect to the Common Steck,
entitled to vote generally in the elsction of dipeciors.

ARTICLE VIIX
SPECIAY. MEXTINGS OF SHAREHOLDERS
Bxrcept ag otherwise raquired by law, the Corporation shall not be required to bold
a special meeting of shareholders of the Corporation ualess, iz addition o any ofher
requirements of law, (3) the holders of not less than thirty percent (30%) of all the votes

entitled to be cast on any issue proposed o be considered at the proposed, special mesting
wsign, date and deliver 1o the Corporation’s secretary ane or more written demands far the
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meening describing the purpose or purposes for which it is 1o ba held or (i) the mesting is
cailed by the Board of Directors pursuant to & resolution approved by 2 majority of the
entire Board of Directors or by the Corporation’s Cheirman. Only business within the
pirpose or porposes described in the gpecfal mesting notice required by the FBCA may
be conducted at a specisl shareholdars' meeting.

ARTICLE IX
BUSINESS COMBINATIONS
9.1 Sharcholder Approval. In addition to any affirmative vote requited by Jaw

or thy Restated Axticles, the affittnetive vote of the holders of not less than sixry-five
pereent (65%) of the optstanding ghares of “VOTING STOCK" (us herelnafter defined)
of the comoration shall be requirad for the approval or anthorizatisn of any “BUSINESS
COMBINATION™ (as hereinafter defined) or of any seriss of mansactinns which, if taken
together, wonld constitufe 3 Business Combination of the Corporation or any Subsidiary
(as defined in Section 6.1.14 abova) with any “RELATED PERSON™ (as heveinafier
defined); provided, however, that the sixty-five percent (65%) voting requirernent shall
not be applicable ift

9.1.1 The “CONTINUING DIRECTORS™ of the corporation (as
hereinafter defined) by a majority vote () have expressly appraved in advance the
acquisition of voting Stock of the Carporation that caused the Related Person to become a
Reilated Person, or {if) have approved the Businast Combinatiom; or

9.1.2 The Bnsiness Combination is a mmerger or copsolidation and the
cash or fair market value of the property, sscurities or other consideration to be received
pex share by holders of Commeon Stock of the Corporadion in the Business Combination is
not less than the highest per chare price (with appropriste adjusiments for
repapitaizations and for stock splits, stock dividends and like distributions) paid by ths
Related Person in acquiring sy of its holdings of the Carporation’s Common Stock either
in or snbsequent fo the wanmetion or series of transsetions in which the Related Person
bacame a Related Persor,

Sueh affirmative voie shall be required notwithstanding the fact that no vote may
be required, or that a legeer pareentage may be specified, by law or in any agrecment with
any nations? securitiss exchanga or etherwize.

9.2 Defipitions. For the purpases of this Arricle IX:

821 The term “BUSINESS COMBINATION" shall mean (f) amy

wetger or consolidation of the Cerporation or 8 Subsidiary with or into a Relsied Person,

(ii) any sale, l=ase, exchange, transfor or other disposition, including withont limitation 8

. mortgage or any othér scowrity device, of all ar any “SUBSTANTIAL PART” (as
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herginafier defined) of the assets either of the Corporation (including without limitation
any voting securities of s subsidiary) or of a Subsidiary, to a Related Person, (iii) any
marger or consolidation of a Related Persen with or jnto the Corporation or a Subsidiary
of the Corporation, (iv) any sale, lease, exchangs, transfér or other disposition of a.H or
any Substantial Part of the assets of a Related Person to the Corporation or a Subsidiary
of the Corporation, {v) the issnance or transfer of any securities of the Corporation or &
Subsidiary of the Corporation  a Relrted Perion, (vi) any reclassification of securities
{including a reverss stack split) or recapitelization that would have the effect of
increasing the voting power of & Related Person, and (vii) the adoption of any plan or
proposal for the liquidation ar dissalutian of the Corporation proposed by or on behglf of
any Related Person.

9.2.2 The term “RELATED PERSON” shall mean and include any
jndividual, corporation, partnership or other person of eatity which, topether with its
“AFFILIATES" and “ASSCCIATES™ (as defined in Ruole 12b-2 under the Securities
Bxchange Act of 1934, as amended), “BENEFICIALLY OWNS” (as defined in Rules
134-3 and 13d-5 under the Securities Bxchenge Act of 1934, 2s amended) in fhe
appregate fiffeen percent (15%) or more of the outstanding Voting Stock of the
Corporation, smy Affiliate or Assoclate of amy such individual, corporation, parmership or
other person or entity, and any assignee of any of the foregoing. The term “RELATED
PERSON" shall not inclede Robert C. Guecions, the Bohert C, Guecions Family Trust
No. 1, GMT of M,

9.2.3 The term “SUBSTANTIAL PART™ shall mean more than thirty
petcent (30%) of the fair market value of the intal assets of tha Corporation in question,
az of the end of its most recent fiscal year ending prior 1o the time the determination is
being made,

524 withour limilation, any shares of voting Stock of the corporadon
that any Related Person has the right to acquire puzsvand to any agreement, or npon
exercise of conversion. rights, whrrants or opiions, or otherwise, shall bs deemed
bensficially owned by the Relatad Person,

92.5 For the parposes of Section 9.1.2 of this Articls TX, the term
“OTHER CONSIDERATION TO BE RECEIVED” shell include, without lisitation,
Common Stock of the Corporation retained by ity existing stockholders in the eveat of 2
Business Comblnation in which the Carporation is the surviving corporation,

52,6 Tho term “VOTING STOCK” shall mean all cutstanding shares of
capital stock of the corporation or atother corporation entitled to vote generally in the
election of directors and each refertnee ta 2 proportion of shares of Voting Stock shall
refer 1o sach propartion of the voies entihied to be cast by such shares.

92,7 The term “CONTINUING DIRECTOR" shall mean a director who

cithar (7} was & momber of the Board of Directors of the corporation immediately prior to
the time that the Related Person invelved in 4 Business Combination bacame a Related

s¢
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Person or (i) wss designated (before hic or her initial election as direcior) as a
Comtiniing Disector by 8 tajority of the than Continuing Directors,

9.3 Repeal or Amendraent. This Article IX may not bo repealed or amended in
any regpect, and no provision inconsistent with this Asticle IX may be adopted, unless
such action is approved by the affirmative vote of the holdars of not fess than sixty-five
pevcent (65%) of the outstanding shares of Voting Stock of the corporation.

ARTICLE X
NO PRE-EMPTIVE RIGHTS

No sharcholder of tha Corporation shall have, by reasem of holding shares of any
class or series of stock of the Corporation, any preempiive or proferential rights to
purchase or subscribe for any other shares of any class or series of the Corporation now
or herexfier anthorized, any other equity securities of the cowporation or amy netes,
debenmires, warrants, bonds or other pecnrities convertible into, or carrying oplions or
warrante ta purchase shared of, sny elass stock of the Corporstion, now or herexfisr
authorized, whether or not the {ssnancs of any such shares, or such notes, debentirres,
bands or other sccurities, would adversely affect the dividend or voting rights of such

sharcholder.
ARYICLE XY
WAIVER OF INTERESTED SHAREHOLDER PROVISIONS OR FECA
The Carporation cxpressly elects not to be governed by Section §07.0901 of the
FBCA relating to affiliated wransactions, as the same may be amended from time 1o time.
ARTICLE XIT
BYLAWS
Unless otherwise provided by law, the Bylaws of the Corporation may be altersd,
amended or repealed, in whele or in part, or new Bylaws may be adepted, by the
affirmptive vote of 2 majority of the ditectors in office or the affirmative vate of holders
of a majority of the shares entitled 1o voie on the matter.
ARTICLE X1

LIABILITY AND INDEMNIFICATION OF OFFICERS AND DIRECTORS
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The Corparation shall indemnify, defend and hold hermless, and shall advance
sxpenses on behalf of, its officers and directars {0 the fullest exiant not prohibited by any
law in existence either now or hereatier,

ARTICLE X1V
REGISTERED OFFICE AND AGENT

The sireet addeass of the Corporation's registered office shall be 1200 South Pine
Island Road, Plantation, Floridz 33324, snd the registered agent for the Carpriration at
snch addrpss shall ba CT Corporation Sysrem.

ARTICLE XV
AMENDMENT

Except as provided herein, the Restated Articles may be altered, amended of

repealed by the sharsholders of the Cotporation in accordance with the applicable laws of

the State of Florida,
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CERTIFICATE REGARDING
SEVENTH AMENDED AND RESTATED ARTICLES OF INCORPORATION
. oF

PENTHOUSE INTERNATIONAL, INC.

Charics e, the Bxcomive ViesPresident of FENTHOUSE INTERNATIONAL,
e, & Piarida mm {thc“gmt"}, doss hexshy sertify as follows:
The Comporation’s Beventh Amanded and Resated Arfiules of Ineorporating ars
ettached herees 22 Exhibiv A and made a part heren? (the “Restares Avtiele™y,
Al dprestors of the sration pd el the holders of the cutstanding shares of

& Corp ] !
the Corporation™s, Series 4 Prefeced Stack and Sevies © Prefarred Stock, a5 wo
as halders of & majorily of the Corporation’s somrmon steck, have voled 1o adopt
the Rastarad Armiclos dmeugh a2 Wiitten Consent md Action of the Boad of

Diirectors sud Swekhalders 'Withaut 2 Meting daisd s of Ostaber 6, 2004,

Thera wen no shates of the Comorstion's Serise B Prafivred Stock oufstanding at the

1.

prasent Gme,
The nomber of volzs cast by the Corporation®s ditemors, coranon steckhalders and

* Prefired Shareliclders for the adoption of the Restated, Articias wes suffivient fr

sueh adoption.
WI‘INBS WHEREOF, Charles Ssmel bes this Carfificerz Regerding
IN' : - - 1he - on oo this 137 day of Qstober

Amended und Regtated Amicles of Incooporetion
2904,

f\v.i

L pand, o
Execntive Vico-Pracideat
Pentheuse Tnteroaiional, e,
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