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WOODBRIDGE HOLDINGS CORPORATION, a Florida corporation (the
“Corporation™), are hercby amended pursuant to the provisions of Section 607.0602 of
the Florida Business Cerporation Act, and such emendment is set forth as follows:

FIRST: Article IIT of the Amended and Restated Articles of Incorporation, as

amended, of the Cotporation is hereby amended to add the following as Section C to such
article:

C.  Series A Junior Participating Preferred Stock. The Board of Directors hereby
authorizes and creates a new serics of preferred stock, par value $0.01 per share, of the

Corporation. The designation and munber of shares and the relative rights, preferences

and limitations of the shares of such new series of preferred stock of the Corporation are
as follows:

1. Designation and Amount. The shares of such series will be designated as
Series A Junior Participating Preferred Stock (the “Series A Preferred™) and the number
of shares constituting the Series A Preferred is five hundred thousand (500,000). Such
number of shares may. be increased or decreased by resolution of the Board; prgvided,
however, that no decrerse will reduce the number of shares of Series A Preferred to a
number less than the number of shares then outstanding plus the number of shares
reserved for issuance upon the exercise of outstanding eptions, rights or wearcants or upon

the conversion of any outstanding securities 1ssued by the Company and convertible into
Series A Preferred.

2. Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of any series of
Preferred Stock ranking prior to the Series A Preferred with respect to dividends, the
holders of shares of Series' A Preferred, in preference to the holders of the Company’s
Class A Common Stock, par vahue $0.01 per share, and Class B Common Stock, par
value $0.01 per share (collectively, the “Common Stock™), and of any other stock ranking
junior to the Series A Preferred’ (collectively, the “Junior Stock™), will be entitled to
receive, whien, as and if declared by the Board out of funds legally available for the
purpose, dividends payable in cash (except as otherwise provided below) on such dates as
are from time to time established for the payment of dividends on the Common Stock
(each such date being referred to herein ag a “Dividend Payment Date™), commencing on-
the first Dividend Payment Date after the first issuance of a share or fraction of a share of
Series A Preferred (the “First Dividend Payment Date”), in an amount per share (rounded
to the nearest cent) equal to, subject to the provision for adjustment hereinafter set forth,
the greater of (i) $1 and (ii) one hundred (100) times the aggregate per share amount of
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all cash dividends, and one hundred (100) times the aggregate per share amount (payable
in kind) of all non-cash dividends, other than a dividend psyable in shares of Class A
Common Stock or Class B Common Stock, as the case may be, or a subdivision of the
outstanding shares of Ciass A Common Stock or Class B Common Stock, as the case
may be (by reclassification or otherwise), declared on the Class A Common Stock and/or
Class B Common Stock since the immediately preceding Dividend Payment Date or,
with respect to the First Dividend Payment Date, since the first issuance of any share or
fraction of a share of Series A Preferred, In the event that the Company at any tims (i)
declares a dividend on the outstanding shares of Common Stock payable in shares of
Common Stock, (ii) subdivides the outstanding shares of Common Stock, (iii) combines
the outstanding shares of Common Stock into a smaller number of shares or (iv) issues
any shares of its capital stock in a reclassification of the outstanding shares of Common
Stock (including any such reclassification in connection with a consolidation or merger in
which the Company is the continuing or surviving corporation), then, in ¢ach such case,
the amount to which holders of shares of Series A Preferred would otherwise be entitled
immediately prior to such event will be correspondingly adjusted by multiplying such
amount by a fraction, the numerator of which is the. rumber of shares of Common Stock
" outstanding immediately after such event and the denominator of which is the number of
atmcsofCommon Stock outstanding immediately prior to such eveat.

- (b) 'IheCompmymﬂdeclareadlndmdonmeSeﬂuAmeerredas
provided in paragraph (a) of this Section 2 immediately after it declares a dividead on the
Class A Common Stock and/or Class B Common Stock (other than a dividend payable in
shares of Common Stock). Each such dividend on the Serics A Preferred will be payable
immediately prior to the time at which the related dividend on the Class A Common
Stock and/or Class B Common Stock is payable.

(c) Dividends will accrue, and be cumulative, on outstanding shares of
- Series A Preferred from the Dividend Payment Date immediately preceding the date of
issue of such shares, unless (1) the date of issue of such shares is prior to the record date
for the First Dividend Payment Date, in which case dividends on such shares will accrue
from the date of the first issuance of & share of Series A Preferred or (ii) the date of issue
is a Dividend Payment Date or.is a date after the record date for the determination of
holders of shares of Series A Preferred entitled 1o receive a dividend and before such
Dividend Payment Date, in elther of which events such dividends will accrue, and be
cumulative, from such Dividend Payment Date. Accrued but unpaid dividends will
‘cumulate from- the applicable DmdeudPaymentDmbmwillnotbmmwm.
Dividends paid on the shares of Series A Preferred in an amount less than the total
amount of such dividends at the time accrued and payable on such sharcs will be
allocated pro rata on a share-by-share basis among all such shares at the time outstanding,
TheBoardmayﬁxarcco:ddatcforthcdetermmauonofholdmofabmomeesA
Preferred entitled to receive payment of a dividend or distribution declared thercon,
whichrecorddatemllbenotmorcthansmty(&O)calendatdayspnorwthedateﬁxed
for the payment thereof.
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3. Voting Rights. The holders of shares of Series A Preferred shall have the
following voting rights:

(&) Subject to the provision for adjustment hercinafler set forth and
except as otherwise provided in the Articles of Incorporation or as otherwise required by
law, each share of Series A Preferred shall entitle the holder thereof to one hundred (100).
votes on al] matters upon which the holders of the Commeon Stock of the Compeny are
entitled to vote. In the event the Company shall at any time declarc or pay any dividend
on the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of & dividend in shares of Common Stock)
into a greater or lesser number of shares of Common Stock, then in each such case the
pumber of votes per share to which holders of shares of Series A Preferred were entitled
immediatety prior to such event shall be adjusted by multiplying such number by a
fraction, the numerator of which is the number of shares of Common Stock outstanding
nmnedmlyaﬂn'suchemtmuiﬂwdomhmtnrofwh:chlsthemberofshamof
Common Stock outstanding immediately prior to such event.

- (b) . Except as otherwise provided hercin, in the Articles of
Incorporation or in any other Certificate of Designations creating a series of Preferred
Stock or any similar stock or as otherwise required by law, the holders of shares of Series

A Preferred and the holders of shares of Common Stock and any other capital stock of the
Company having general voting rights shall vote together as one class on all maiters
subm:rttedtoavots of sharcholders of the Company.

©) Exeeptuothsrwisepmwdedhemmorasothermscreqmredby
law, holders of Series A Preferred shall have no special voting rights and their consent
shall not be required {except to thc extent they are entitled to vote with holders of
Common Stock as set forth herein) for taking any corporate action.

4. Restrictions.

(a) Whenever dividends or distributions payable on the Series A
Preferred are in arrears, thercafter and until all accrued and unpaid dividends and
distributions, whether or not declared, on shares of Series A Preferred ouxstandmg have
becnpmdmfull the Company will not:

(4} Declare or pay dividends, or mske any other dlstnbutmns,
on any sharcs of Junior Stock. _

(iiy Dexclare or pay dividends, or make any other distributions,
on any shares of stock ranking on a parity (cither as to dividends or upon
liquidation, dissolution or winding up) with the shares of Series A
Preferred (such stock, the “Parity Stock™), except dividends paid ratably
on the shares of Series A Preferred and all such Parity Stock on which
dividends are payable or in arrears in proportion to the total amounts to
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which the holders of all such shares are then entitled;

(iii) Redeem, purchase or otherwise acquire for consideration
shares of any Junior Stock; proyvided, howevet, that the Company may at
any time redeem, purchase or otherwise scquire shares of any such Junjor
Stock in exchange for shares of any other Junior Stock; or

(iv) Redeem, purchase or otherwise acquire for consideration
any shares of Series. A Preferred, or any shares of Parity Stock, except in
accordance with a purchase offer made in writing or by publication (as
determined by the Board) 10 all holders of such shares upon such terms as
the Board, after consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes,
may determine in good faith will result in fair and equitable treatment
among the respective series or classes.

¢:)) The Company will not permit any majority-owned subsidiary of
the Company to purchasc or otherwise acquire for consideration any shares of stock of
the Company unless the Compaty could, under paragraph (a) of this Section 4, purchase
or otherwise acquire such shares at such time and in such manner. -

5. Reacquired Shares. Any shares of Series A Preferred purchased or otherwise

-acquzredbyﬂreCompanymanyma:merwhatsoevorwxllbcmurcdmdcanceled

promptly after the acquisition thercof. All such shares will upon their canccllation
become authorized but unissued shares of Preferred Stock and may be reissued as part of
a new series of Preferred Stock subject to the conditions and restrictions on issuance set
forth herein, in the Articles of Incorporation or in any other Certificate of Designations
creating a series of Preferred Stock or any similar stock or s otherwise required by law.

6. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or
winding up of the Company, no distribution will be made (a) to the holders of shares of
Junior Stock unless, prior thereto, the holders of shares of Series A Preferred have
received an amount equat to accrued and unpaid dividends and distributions thereon,
whether or not declared, to the date of such payment; provided, howgver, that the holders
of shares of Series A Preferred will be entitled to receive an aggregate amount per share,
subject to the provision for adjustment hereinafter set forth, equal to a minimum per share
liquidation payment of $100 but will be entitled to an aggregate per share liquidation
payment of one hundred (100) times the payment made per share of Common Stock or

. {b) to the holders of shares of Parity Stock, except distributions made ratably on the
. shares of Series A Preferred and all such Parity Stock in proportion to the total amounts

to which the holders of all such shares are entitled upon such liquidation, dissolution or
winding up. IntheeventtheCompmyatanyume (i) declares a dividend on the
outstanding shares of Common Stock payable in shares of Common Stock, (ii) subdivides
the outstanding shares of Commeon Stock, (ili) combines the outstanding shares of
Common Stock into a smaller number of shares or (iv) issues any shares of its capital
stock in a reclassification of the outstanding shares of Common Stock (including any
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such reclamﬁcauoninconnecuonwﬁncousuhdanonormger in which the Company
is the contipuing or surviving corporation), then, in each such case and regardless of
whether any shares of Series A Preferred are then issued or outstanding, the aggregate
amount to which each holder of shares of Series A Preferred would otherwise be entitled
immediately prior to such event will be comespondingly adjusted by multiplying such
amount by a fraction, the numerator of which is the number of shares of Commeon Stock
outstending immmediately after such ovent and the denominator of which is the oumber of
shares of Cormmnon Stock outstanding immexisately prior to such event.

7. Consolidation, Merger, Etc. In the event that the Company enters into any -
consolidation, merger, combination or other fransection in which the shares of Common
Stock are exchanged for or changed into other stock or securities, cagh and/or any other
property, then, in each such case, cach share of Serics A Preferred will at the same time
be similarly exchanged for or changed into an amount per share, subject to the provision
for adjustment hereinafter sct forth, equai to one hundred (100) times the aggregate -
amount of stock, securities, cash and/or any other property (payable in kind), as the case
may be, into which or for which each share of Common Stock is changed or exchanged.
In the event the Company at any time (a) declares a dividend on the outstanding shares of
Common Stock payable in shares of Common Stock, (b) subdivides the outstanding
shares of Common Stock, (¢) combines the outstanding shares of Comnmon Stock into a
smaller number of shares or (d) issues any shares of its capital stock in a reclassification
of the outstanding shares of Common Stock (including any such reclassification-in
cornection with a consolidation or merger in which the Compeny is the continuing or
surviving corporetion), then, in each such case and regardless of whether any shares of
SmwAPrefmedmthmmsmdoromdmg.ﬂmammtsetfonhinﬂmpmwdmg
sentence with respect to the exchange or change of shares of Series A Preferred will-be
correspondingly adjusted by muttiplying such amount by a fraction, the numerator of
which is the mmnber of shares of Common Stock outstanding immediately after such
event and the dsnominator of which is the mumber of shares of Common Stock
outstanding immediately prior to such event.

8. No Redempﬁon. The shares of Series A Preferred are not redeemable.

9. Rank. . The Series A Prefetred rank, with respest to the payment of dividends
and the distribution of assets, junior to all other series of the Company’s Preferred Stock,
unless the terms of such series shall so provide.

10. Fractional Shares. Serics A Préferred may be issued in fractions of a share

- that shall entitle the holder, in propostion to such holder’s fractional shares, to exercise

voting rights, receive dividends, participate in distributions and to have the benefit of all
other rights of holders of Series A Preferred.

11. Amendment. The Articles of Incorporation shall not be amended in any
meanner which would materially alter or change the powers, proferences or special rights
of the Series A Preferred 30 as to affect such stock adversely without the affirmative vote
ofﬂlcholdasofatleasttwo—thndsofﬂ:eoutstandingshamofSenesAPrMed,voﬁng
. together as a single class. '
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Thcmdusignedhuebycarﬁﬁeiﬁmﬂmfomgoingumdmtmdulympwi
and approved by the board of directors of the Corporation on September 24, 2008, and
the approval of the sharehalders of the Corporation is not required.

. IN WITNESS WHEREOF, the undersigned has executed these Asticles of
Amendment, effective as-of this 29™ day of September, 2008, . .

 WOODBRIDGE HOLDINGS CORPORATION

X .

Alan B, Lovan,
Chairman and Chief Executive Officer




