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Certificate of Second Amended and Restated
Articles of Incorporation
of
Florida East Coast Industries, Jo¢,

We, VINCENT SIGNORELLQD, Executive Vice President, and KOLLEEN
COBB, Secretary, of Florida East Coast Industries, Ing., a corporation organized and existing
under the Florida Business Corporation Act, in accordaace with the provisions thereof, DO
HEREBY CERTIFY:

1. The name of the Corporation is Florida East Coast Industries, Ine.

2 The Second Amended and Restated Articles of Incorporation of the
Corporation are hereby amended and restated in their entirety as set forth in Exhibit A atiached
herews (the “Restarad Articles™.

3, The Board of Directors of the Corporation approved the Restated Articles
by Unanimous Written Consent on Yuly 23, 2009, and recommended that the Restated Axticles be
presented to the Carporation’s shargholders for approval and adoption.

4. The holder of all of the outstanding common stock of the Corporation and
all of the outstanding Series A Redeemable Preferred Stock of the Corporation approved by
Written Consent the Restated Articles on July 23, 2009.

3. The number of votes cast for approval of the Restated Articles was
sufficient for its approval and, in addition, the Restated Asticles was approved (i) by the sole
hotder of the Series A Redeemable Preferred Stock, voting as a separate class, and (ii) by the
sole holder of the Common Steck, voting as a separate class. The holders of the outstending

Series B Cumulative Non-Voting Preferred Stock, are not entitled to vote on or approve the

Restated Ardeles.
6. Ths effective date of this Certificate of Second Amended and Restated
Articles of Incorporation shall be the date of filing with the Department of State of the State of

Flosida,
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IN WITNESS WHEREOF, the undersigned have. get their hands thisg?’ day of

July, 2009

VINCENT SIGNORELLO -
Executive Yice Presidemt

COBB, Secretary
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EXHIBIT A
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF
FLORIDA EAST COAST INDUSTRIES, INC.
Pursuant to Sections 607.1003 and 6§07,1007 of the Florida Business
Corporation Act, FLORIDA EAST COAST INDUSTRIES, INC. (the “Corporation™)
hereby, adopts the following Second Amended and Restated Articles of Incorporation
{the “Charter™};
ARTICLEI
NAME AND ADDRESS

The name of the Corporation is FLORIDA FAST COAST
INDUSTRIES, INC. The Corporation’s principal office and mailing address is ¢/o
Fortress Investment Group LLC, 1345 Avenus of the Americas, 46® Floor, New York,
NY 10103.

ARTICLE T

PURPOSE

The purposes for which the Corporation is formed are to engage in any
lawful act or activity (including, without limitation or abligation, engaging in business as
a real estate investrnent trust under the Intemal Revenue Code of 1986, as amended, or
any successor statute (the “Code™)) for corporations organized under the Florida Business
Corporation Act as now or hereafter in force (the “EBCA"). For purpases of these
Articles, “REIT™ means a r2al estate investment trust under Soctions 856 through 860 of
the Code.

ARTICLE 111
TERM
The duration of the Corporation shall be perpetual.
ARTICLE [V

. REGISTERED OFFICE

The street address of the Corporation’s registered office and the name of
the registered agent at such office are:
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CT Corporation System
1200 South Pine Island Road
Plantation, Florida 33324

ARTICLE YV

PROVISIONS FOR DEFINING, LIMITING
AND REGULATING CERTAIN POWERS OF THE
CORPORATION AND OF THE SHAREHOLDERS AND DIRECTORS

Seotion 5.1  Number of Directors. The business and affairs of the
Corporation shall be managed under the direction of the Board of Directors of the
Corporation (the “Board of Directors™). The number of directors of the Corporation shall
be three (3), which mumber may be increased or decreased pursuant to the Bylaws of the
Corporation (the “Bylaws™), but shall never be less than the minimum number required
by the FBCA. The names of the director who shall serve unti] the next ennual mesting of
shareholders and until their successors are duly elected and qualify are Wesley R, Edens,
Randal A. Nardone and Joseph Adams,

Section5.2  Indemnification. The Board of Directors is hereby
specifically authorized to make provisien for indemnification of dirsctors, officers,
employees and agents to the full extent permitted by law.

Section 5.3 REIT Qualification. If the Corporation elects to qualify for
federal income tax treatment as @ REIT, the Board of Directors shall use its reasonable
best efforts to take such actions as are necessary or appropriate to preserve the stats of
the Corporation as a REIT; provided, however, that if the Board of Directors determines
that it is no longer in the best interests of the Corporation to continue to be qualified as a
REIT, the Board of Dircctors may revoks or otherwise terminate the Corporation’s REIT
election pursuant to Section 856(g) of the Code. The Board of Directors also may
determine that compliance with any restriction or limitation on stock ownership and
transfers set forth in Article V1L is no longer xequired for REIT qualification.

Section $.4  ‘Sharcholders Action by Congent, Any action required to be
taken at eny annual or special meeting of sharsholders of the Corporation, or any action
which may be taken at any annusl or special meeting of the shareholders, may be taken
by written consent of the shareholders in licu of such meeting in accordance with the
Bylaws.

ARTICLE VI
STOCK

' Section 5.1  Authorized Shares. The aggregate number of shares of all
o]asscs of capital stock which the Corporation shall have authority to issug is five million
six hundred thousand one hundred and twenty (5,600,120), consisting of (i) five million
($,000,000) shures of common stock, par vahue $0.01 per share (the “Common Stock™)
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and (ii) six hundred thousand one hundred and twenty (600,120) shares of preferred
stock, par value $0.01 per share (the “Preferred Stogk™, of which one hundred thousand
{100,000) shares are classified as Series A Redvemable Preferred Stock having the
preferences, limitations and relative rights as set forth on Addendum 1 to the Charter .
attached horeto (the “Series A Redeemable Preferred Stock™): of which one hundred and
twenty (120) shares are classified as Series B Cumulative Nen-Voting Preferred Stock
having the preferences, limitations and relative rights as set forth on Addendwn 2 to the
Charter attached hereto (the “Serjes B Cumulative Non-Votine Preferred Stogk™); and of
which five hundred thousand (500,000} shares are classified as Series C Redeemable
Preferred Stock having the preferences, limitations and relative rights as set forth on
Addendum 3 to the Charter attached hereto (the “Series C Redeemable Preferred Stock”).

Section 6.2  Charrer and Bylaws.” All persons who shall acquire stack in
the Corporation shall acquire the same subject to the provisions of the Charter and the
Bylaws.

. ARTICLE Y1

RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES

Section 7.1  Definitions. For the purpose of this Artcle VI, the
{oilowing terms shall have the following meanings:

Beneficial Qwnership. The term “Beneficial Ownership” shall mean
owneyship of Capital Stock by a Person, whether the interest in the shares of Capital
Stock is held directly or indirectly (including by a nominee), and shall include interests
that would be {reated as owned through the application of Section 544 of the Code, as
modified by Section 856¢h)(1)(B) of the Code. The terms “Beneficial Owmner,”
“Beneficially Owns™ and “Beneficially Owned” shall have the correletive meanings.

Business Day, The term “Business Day™” shall mean any day. other than a
Saturday or Sunday, that is nsither a legal holiday nor a day on which banking
institutions in New York City are authorized or required by law, regulation or executive
order to close.

Capital Stock. The term “Capital Stock™ shall mean all classes or series of
stock of the Corporation, Including, without limitation, Common Stock and Preferred
Stock,

Charitable Benaficiary, The term “Charitable Beneficiary” shall mean one
or more beneficiaries of the Trust as determined pursuant to Section 7.3.6, provided that
each such orgenization must be described in Section 501(c)(3) of the Code and
contributions w each such organization must be elipible for deduction under one of
Sections 170(b)(1)(A), 2055 and 2522 of the Code.

Constructive Qwnership. The term “Constructive Ownership” shall mean
ownership of Capital Stock by a Person, whather the inteyest in the shares of Capital
Stock is held directly or indirectly (including by 2 nosminee), and shall include interests

3

56554) .04-Los Angetes Server 24 - MEW



that would be treated as owned through the application of Section 318(a) of the Code, as
maodified by Section 856(d)(5) of the Code. The terms “Constructive Owner,”
“Constructively Owns" and “Constructively Owned” shall have the correlative meanings.

Fair Market Valye. The term “Fair Market Value™ shall mean, with
respect to any class or series of ourstanding sheres of Capita) Stock, the fair market valus
of such Capital Stock as determined by & nationally recognized investment banking or
business appraisal firm retained by the Board of Directors.

Initigl Bate. The term “Initial Date” shall mean the date upon which the
Articles of Incorparation contalning this Article VII are filed with the Department of
State of the State of Florida,

Persgn. The term “Person” shall mean an individual, corporation, -
partnership, estate, trust {including a trust qualified under Sections 401(g) or 501(c)(17)
of the Code), a portion of a trust permanently set aside for or to be used exclusively for
the purposes described in Section 642(c) of the Code, association, private foundation
within the meaning of Section 509(a) of the Code, joint stock company or other entity
and also includes a group s that term is used for purposes of Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended.

Prohibited Owner. The term “Prohibited Owner” shall mean, with respect
to any purported Transfer, any Person who, but for the provisions of Section 7.2.1, would
Beneficially Qwn ar Constructively Own shares of Capita! Stock in violation of the
provisions of Section 7.2.1(e), and if appropriate in the context, shall also mean any
Person who would have been the record owner of the shares of Capital Stock thay the
Prohibited Ownear would have so awned.

Restriction Termination Date. The term “Restriction Termination Date”
shall mean the first day after the Initie] Date on which the Corporation determines that
compliance with the restrictions and limitations on Beneficial Ownership, Constructive
Ownership and Transfers of shares of Capital Stock set forth herein is no longer in the
best interests of the Corporation.

Trangfer. The term “Transfer” shall mean any issuance, sals, fransfer, gift,
assignment, devise ot other disposition, as well as any other event that causes any Person
to acquire Beneficial Ownership or Constructive Cwmership, or any agreement to take
any such actions or cause any such events, of Capital Stock or the right to vote or reseive
dividends on Capital Stock, including (a) the granting or exercise of any option (or any
disposition of any eption), (b) any disposition of any securities or rights convertible into
or exchangeable for Capital Stock or any interest in Capital Stock or any exorcise of any
such conversion or exchange right and (¢) Transfers of interests in cther entities that
result in changes in Beneficial or Consuructive Ownership of Capital Stock; in each case,
whether voluntary or involuntacy, whether owned of recerd, Constructively Owned or
Begeficially Owned and whether by operation of law or otherwise. The terms
“Transferring™ and “Transferred” shall have the comelative meanings.
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Section 7.3.1.

trustee of the Trust. .

(a)

(®)

Trust. The term “Trust” shell mean any trust provided for in

Trustee. The term “Trustee” shall mean the Person unaffiliated with the
Corporation and a Prohibited Owner, that is appointed by the Corporation to serve as

Section 7.2 Capital S1ock.

Section 7.2.1 ‘Ownesship Limitations. Except as otherwise provldcd in
Section 7.2.1(2)(ii), during the period co:nmencmg on the Initial Date and prior to the
Restriction Termingtion Date:

Basic Restrictions.

e

() .

Na Person shall Beneficially or Congtructively Qwn shares of
Capita] Stock to the extent that such Beneficial or Constructive
QOwnership of Capital Stock would result in the Corporation being
“closely held” within the meaning of Section 856(h} of the Code
(without regard to whéther the ownership interest is held during the

. last half of the taxable year), or otherwise failing to qualify esa
REIT (ingluding, but not limited to, Beneficial or Constructive -

Ownership that would result in the Corporation owning (actually
or Constructively) an irterest in & tenant that is described in
Section 856(d)(2)(B) of the Code if the income derived by the
Corporation from such tenant would cause the Corporation o fail
to satisfy any of the gross income requirements of Section 856(c)
of the Code).

From and after the initial date on which the Corpomation's. Capital
Stock is beneficially owned by at least 100 Persons (determined
under the principles of Section 856{a)(3) of the Code),
notwithstanding any other provisions contained herein, any
Transfer of shares of Capital Stock that, if effective, would result
in the Capital Stock being beneficially owned by less than 100
Persons (determined under the principles of Section 856(a)(5) of
the Code) shall be veid ab initio, and the intended transferes shall
acquire no rights in such shares of Capital Stock.

Transfer in Trust. If any Transfer of shares of Capital Stock occurs which,
if effective, would result in any Person Beneficially Owning or
Constructively Ovning shares of Capital Stock in violation of

Section 7.2.1(a)(i),

@

then that number of shares of the Capital Stock the Beneficial or
Constructive Qwnership of which otherwise would csuse such
Person to violate Section 7.2.1(a){(i) (rounded up 1o the pearest
whole share) shall be automatically transferred to 2 Trust for the

5
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benefit of a Charitable Beneficiary, as described in Section 7.3,
cffective as of the close of business on the Business Day prior to
the date of such Transfer, and such Person shall acquire no rights
in such shares; or

(ii} i the transfer to the Trust described in clause (i) of this sentence
would not be effective for any reason to prevent the violation of
Section 7.2.1{a)(i), then the Transfer of that purmber of shares of
Capital Stock that otherwise would cause any Person (0 violate
Section 7.2.1(a)(i} shall be void ab initio, and the mtended
transferee shall acquire no rights in such shares of Capital Stock.

Section 7.2.2 Remadies for Breach. If the Board of Directors or any duly
autharized committee thereof shall et any time determine in good faith that & Transfer or
other event has teken place that results in & violation of Section 7.2.1 or that a Person
intends to ecquire or has attempted to acquire Beneficial or Constructive Ownership of
any shares of Capital Stock in violation of Section 7.2.1 (whether or not such violation is
intended), the Board of Directors or a committes thereof shall take such action as it
deems advisable to refuse to give effect to or to preveat such Transfer or other event,
including, without limitation, causing the Corporation to redeem shares, refusing to give
effect to such Transfer on the books of the Corporation or instituting procesdings to
enjoin such Transfer or other event; provided, however, that any Transfer or aftempted
Transfer or other even in violation of Section 7.2.1(a)(i) shall automatically result in the
wansfer to the Trust described above, and, where applicable, such Transfer (or other
event) shall be void ab initio as provided above irrespective of any action (or non-ection)
by the Roard of Directors or a commitiee thereof. : '

Section 7.2.3 Notice of Restricted Transfer. Any Person who acquires or
attempts or intends to acquire Beneficial Ownership or Constructive Ownership of shares
of Capital Stock that will oz may violate Section 7.2.1(a) or any Person who would have
owned shares of Capital Stock that resulted in a transfec to the Trust pursuant 1o the
provisions of Section 7.2.1(h) shall immediatsly give written notics to the Corporation of
such evexnt, or in the case of such a proposed or attempted transaction, give. at least fifleen
(15) days prior written notice, and shall provide to the Corporation such other
information as the Corporation may request in order to deteymine the effect, if any, of
suck Transfer on the Corporation’s status as ¢ REIT.

Secticn 7.2.4 Qwpers Required To Provide Information. From the Initial

Date and prior to the Restriction Terrnination Date, each Person who is a Beneficial or
Constructive Owner of Capital Stock and each Person (including the shareholder of
record) who is holding Capital Stock for a Beneficial or Constructive Qwner shall
provide to the Corporation such information as the Corporation may request, in good
faith, in order.to determine the Corporation’s status as 8 REIT and to comply with
regulations promulgated under the REIT provisions of the Code, including, without
limitation, Treasury Regulation Ssction 1.857-8 or any successor regulation,
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Section 7.2.5 Remedies Not Limited, Subject to Section 5.3 of the
Charter, nothing contained in this Section 7.2 shall limit the authority of the Board of
Directors to take such other action as it deems necessary or advisable to protect the
Corporation and the interests of its shareholders in preserving tha Corporation's status as
a REIT.

Section 7.2.6 Ambiguity. In the case of an ambiguity in the application
of any of the provisiony of this Section 7.2, Section 7.3, or any definition contajned in
Section 7.1, the Board of Dirsctors shall have the power to determine the application of
the provisions of this Section 7.2 or Section 7.3 or any such definition with respect to any
situation based on the facts known to it. In the event Section 7.2 or 7.3 requires an action
by the Board of Directora and the Charter fails to provide specific guidance with respect
to such action, the Board of Directors shall have the power 10 detesmine the action to be
taken so long as such action is not contrary to the provisions of Sections 7.1, 7.2 or 7.3.

Section 7.2.7 Leggnd.' Each certificate for sheres of Capital Stock shall
bear substantially the following legend:

The shares represented by this certificate are subject to restrictions
on Beneficial and Construetive Qwnership and Transfer far the
purpose of the Corporation's maintenance of its status as a Real
Estate Investment Trust under the Internal Revenue Code of 1985,
as amended (the “Code™). Subject to certain firther restrictions
and except as expressly provided in the Corporation’s Charter,

(i) no Person may Beneficizlly or Constructively Own Capital
Stock that would result in the Corporation being “closely held™
under Section §56{h) of the Code or otherwise cause the
Corporation to fail to qualify as & REIT; and (ii) no Person may
Transfer shares of Capital Stack if such Transfer would result in
the Capital Stock of the Corporation being owned by fewer than
100 Persons. Any Person who Beneficially or Constructively
Owns ar attempts to Beneficlally or Construstively Own shares of
Capital Stock which causes or will cause a Person to Beneficially
or Constructively Own shares of Capital Stock in excess or in
violation of the above limitations must immediately notify the
Corporation. If any of the restrictions on transfer or ownership are
violated, the shares of Cupital Stock represantsd hereby will be
automatically transferred 10 a Trustee of a Trust for the benefit of
one or more Charitable Beneficiaries. In addition, upon the
aceurrence of certain events, attempted Transfers in violation of
the restrictions described above may be void ab initio. All
capitalized terms in this legend have the meanings defined in the
Charter of the Corporation, as the same may be amended from time
to time, a copy of which, including the restrictions on transfer and
ownership, will be furnished to each holder of Capital Stock of the
Corporation on request and without charge,
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Instead of the foregoing lagend, the certificate may state that the
Corporation will furnish a full statement about certain restrictions on trensferability to &
shareholder on request and without charge. .

Section 7.3 Transfer of Capital Stock in Trust.

Section 7.3.1 Qwnership in Trust. Upon any purported Transfer or other
event described in Section 7.2.1(b) that would result in & transfer of shares of Capital
Stock to a Trust, such shares of Capital Stock shall be deemed 10 have been transferred to
the Trustee as trustee of a Trust for the exclusive benefit of one or more Charitable
Beneficiaries. Such transfer 10 the Trustee shall be deemed to be effective as of the close
of business on the Business Day prior 10 the purported Transfer or other svent that results
in the transfer to the Trust pursuant 1o Section 7.2.1(b). The Trustes shall be appointed
by the Corporation and shall be a Person unaffiliated with the Corporation and any
Prohibited Owner. Each Charitable Beneficiary shall be designated by the Corporation as
provided in Section 7.3.6.

. Section 7.3.2 Statug of Shares Held by the Trustee. Shares of Capital
Stock held by the Trustee shall continue to be igsued and outstanding shares of Capital
Stock of the Corporation. The Prohibited Owner shall heve no rights i the Capita) Stock
held by the Trustee. The Prohibited Owner shall not benefit econemically from
ownersiup of any shares held in frust by the Trustes, shall have no rights to dividends or.
other distributions and shall not possess any rights to vote or other rights attributable to
the shares held in the Trust,

Section 7.3.3 Dividend and Voting Rights. The Trustee shall have all
vating rights and rights to dividends or other distributions with respect to shares of
Capital Stock held in the Trust, which rights shall be exercised for the exclusive benefit
of the Charitable Beneficiary. Any dividend or other distribution paid to a Prohibited
Owner prior 1 the discovery by the Corporation that the shares of Capital Stock have
been transferred to the Trustee shall be paid with respect 1o such shares of Capital Stock
by the Prohibited Owner to the Trustee upon demand and any dividend or other
distribution authorized but unpaid shall be paid when due to the Trustee. Any dividends
or distributions s paid over to the Trustee shall be held in trust for the Charitable
Beneficiary. The Prohibited Owner shall have no voting rights with respect fo shares
held in the “Trust and, subject to Florida law, effective as of the date that the shares of
Cupital Stock have been transferred to the Trustee, the Trustee shall bave the authority (at
the Trustee’s sole discretion) (i) to rescind as void any voie cast by a Prohibited Owner
pricr to the discovery by the Corporation that the shares of Capital Stack have been
wansferred to the Trustee and (ii) to recast such vote in accordance with the desires of the
Trustee acting for the benefit of the Charitable Beneficiary; provided, however, that if the
Corporation has already taken irreversible corporate action, then the Trustee shall not
have the authority to rescind and recast such vote. Notwithstanding the provisions of this
‘Asticle VII, unti! the Corporation has received notification that shares of Capital Stock
have been ransferred into a Trust, the Corporation shall be eatitled to rely on its shars
transfer and other shareholder records for purposes of preparing lists of shareholders
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entitled to vote at meetings, determining the validity and authority of proxies and
otherwise conducting votes of shareholders,

- Section 7.3.4 Sale of Shares by Trustee. Within twenty (20) days of
receiving notice from the Corporation that shares of Capital Stock have been transferred
to the Trust, the Trustee of the Trust shal! sall the sharas held in the Trust to a Person,
designated by the Trustee, whose ownership of the shares will not violate the ownership
limitations set forth in Section 7.2.1(a). Upon such sale, the interest of the Charitable
Beneficiary in the sheres sold shall terminate and the Trustee shall distribute the net
proceads of the sale 1o the Prohibited Owner and to the Charitable Beneficiary as
provided in this Section 7.3.4, The Prohibited Owner shall receive the lesser of (1) the
price paid by the Prohibited Ownez for the shares or, if the Prohibited Owner did not give
value for the shares in connection with the event causing the shares 10 be held in the Trust
(e.g., in the case of a.gift, devise or other such transaction), the Fair Market Value of the
shares on the day of the event causing tho shares to be ficld in the Trust and (2) the price
per share received by the Trustee (net of any commissions and other expenses of sale) -
from the sale or other disposition of the shares held in the Trust, The Trustee may reduce
the amount payable to the Prohibited Owner by the amount of dividends and distributions
paid 1o the Prohibited Owner and owed by the Prohibited Qwner to the Trustee pursuant
ta Section 7.3.3 of this Article VII. Any net sales proceeds in excess of the amount
payable to the Prohibited Owner shall be immediately paid to the Charitable Beneficiary.
If, prior 1o the discovery by the Corporation that shares of Capital Stock have been
transferred to the Trustee, such shares are 50ld by a Prohibited Owner, then (1) such
shaves shall be deemed to have been sold on behalf of the Trust and (i) to the extent that.
the Prohibited Owner received an amount for such shares that exceeds the amount that
such Prohibited Owner was entitled 10 receive pursuam to this Section 7.3.4, such excess
shal] be paid to the Trustee upon demeand.

Section 7.3.5 Purchase Right in Stock Transferred o the Trustee. Shares
of Capital Stock transferred to the Trustee shall be deamed 10 have been offered for sale

to the Corporation, or its designee, at a price per share equal 1o the lesser of (i) the price
per share in the transaction that resulted in such wansfer to the Trust (or, in the case ofa
devise or gift, the Fair Market Value at the time of such devise or gift) and (ii) the Fair
Market Value on the date the Corporation, or its designee, accepts such offer. The
Corporation may reduce the amount payable to the Prohibited Owner by the amount of
dividends and distributions peid to the Prohibited Owner and owed by the Prohibited
COwner to the Trustes pursuant to Section 7.3.3 of this Articie VIL. The Cerporation may
pay the amount of such reducton to the Trustee for the benefit of the Charitable
Beneficiary. The Corporation shall have the right 1o acoept such offer uatil the Trustee
has sold the shares held in the Trust pursuant to Section 7.3.4. Upon such a sale to the
Corporation, the interest of the Charitable Beneficiary in the shares sold shall terminate
and the Trustee shall distribute the net proceeds of the sale to the Prohibited Qwner and
any dividends or other distributions held by the Trustee shall be paid to the Charitable
Beaeficiary,

Section 7.3.6 Designation of Charitable Beneficiaries. By written notice
to the Trustee, the Corporation shall designate one or more nonprofit crganizations to be

b
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the Charitable Beneficiary of the interest in the Trust such that (i) the shares of Capital

Stock held in the Trust would not violate the restrictions set forth in Section 7.2.1(s) in

the hands of such Charitable Beneficiary and (i) each sich organization must be

deseribed in Section $01(c)(3) of the Code and contributions to each such organization

xénu:t be eligible for deducuon under one of Sections 170(bX1)(A), 2055 and 2522 of the
ode.

» Section 7.4  Bnforcement. The Corporauon is authorizad specifically to
sook squitable relief, inchuiding injunctive rslied, to enforce the provisions of this
Article VIL

Section 7.5 Non-Waiver. No delay or failupe on the part of the
Cmporatlon or the Board of Directors in exercising any right hereunder shall operate as 2
waiver of any right of the Corporation or the Board of Directors, as the case may be,
except to the extent specifically waived in writing.

ARTICLE viII
AMENDMENTS .

The Corporation reserves the right from time to time to make any
amendment to the Charter, cow or hereafter authorized by law, including any amendment
altering the terms or contract rights, as expressly set forth.in the Charter, of any shares of
outstanding stock, Allrights and powers conferred by the Charter on sharchelders,
directors and officers are granted subject to this reservation. Any amendment to
Sections 5.2, 5.3 and 5.4 of the Charter, Asticle IX or thiis sentence of the Charter shall be
valid anly if approved by the affirmative vote of two-thirds of all the votes entitled to be
¢ast on the matter.

ARTICLE IX
LIM[TATION OF LIABILITY

To the maximum extent that Florida law in effect from time to time
permits limitation of the liability of directors and officers-of a corporation, no director or
officer of the Corporation shall be liable to the Corporation or its sharcholders for money
damages. Neither the ameadment nor repeal of this Article IX, nor the adoption oc
amendment of any other provision of the Charter or Bylaws inconsistent with this
Article X, shall apply to-or affect in any respect the applicability of the preceding
sentence with respect to any act or failure to act which ocewrred prior to such amendment,
repeal or adaption.

' 10
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IN WITNESS WHEREOF, I have signed these Second Amended and
Restated Articles of Incorporation and ackaowledge the seme to be my act on this
day of , 2009,

Kolleen Cobb
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ADDENDUM 1 TO SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
RIGHTS AND PREFERENCES OF
1,000,000 SHARES OF
SERIES A REDEEMABLE PREFERRED STOCK
$0.01 Par Value

Sectipnl.  Designation and Authorized Number.

) Desjgnation. The designation of this series of preferred stock shall be
“Series A Redeemable Preferred Stock,” par value $0.01 per share,

(b)  Authorized Number. The number of shares constituting the Series A
Redeemable Preferred Stock shall be 1,000,000 shares.

Section 2. Dividends.

{a)  Dividend Amount. The holders of the Series A Redeemable Preferved
Swek shall be entitled to receive, when, as and if declared by the Board out of funds
legally available under the Florida Business Corparation.Act (the “EBCA”) for the
purpose, cumulative dividends as provided in this Section2. Each outstanding share of
Series A Redeemable Preferred Stock shall acerue dividends (whether or not earned ot
declared, whether or not permiited under any agreement and whether or not there are
funds legally available under the FBCA therefor) comrencing on the date shares of
Serles A Redeemable Preferred Stock are first issued (the “Issue Date™), Dividends on
each share of Series A Redeemable Freferred Stock shall acerue on a daily basis at the
rate of 15% per annum on the aggregate Senior Preferred Liquidation Amount (as
hereinafter deflned), compounded and payable in cash in esvears on the last day of each
calendar yzar (ot, if not so paid in cash on such date, 15% per annum on the aggregate
Senior Preferred Liguidation Amount payable by accretion to the aggregate Senior
Preferred Liquidation Ametmnt in arrears on the last day of cach calendar year).
Dividends are to be ealculated on the basls of a 360-day year consisting of twelve (12)
thirty (30) day months. If tbe last day of & calendar year is not & business day, any
dividend hereunder shall be payable on the next business day,

(b)  Puority. With respect to dividend tights, the Series A Redeemable
Preferred Stock shall rank junior to the Series B Cumulative Non-Voting Preferred Stock,
par value $0.01 per shiare (the “Series B Cumulative Non-Yoting Preferred Stock™), on a
parity with the Series C Redeamable Preferred Stock, par value $0.01 per share (the
“Series C Redeemable Preferred Stock™), and senior to any other class ot series of equity
securities as ¢ paymsnt of dividends (including, without limitation the common stock of
the Corporation, par value $0.01 per share (“Common Stock™) and securities exercisable
for, convertible into or exchangeable for Common Stock or any other securities of the
Corporation, including without limitation, eptions, warrarits and other purchase righis
therefor). Aay dividends paid on the Series A Redesmable Preferred Stock shall be paid
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ratsbly among the holders of Series A Redecmable Preferred Stock outstanding as of the
applicable record date. Without the prior written consent of the holders of a majority of
the outstanding shares of Series A Redeemable Preferred Stock, at eny time when there
are shares of Series A Redeemable Preferred Stock outstanding: (i) all dividends
declared or paid on the Series C Redeemable Preferred Stock shall only be declared or
paid on & pro rata basis with the Series A Redeemable Preferred Stock so that the amount
of dividends so declared or paid on the shares of Series A Redeamabls Preferred Stock
and Series C Redeemable Proferred Stock shall in all cases bear to each other the same

. ratio as accumulated dividends on the shares of Series A Redeomable Preferred Stock and
Series C Redeerable Preferred Stock bear to each other; and (if) the Corporation shall
not declaze, pay or set apart for payment any dividend on any other series or class of
capital stock of the Corporation ranking junior to the Series A Redeemable Preferred
Stock, or make any puyment on account of, or set apart for payment money for a sinking
or other similar fund for, the purchase, redemption or other retirement of, any other series
or class of capita) stock of the Corporation ranking junior to the Series A Redeemable
Preferred Stock or any warrants, rights, calls or options exercisable for or convertible into
any other such capital stock whether in cash, obligations or shares of the Cerporation or
other property.

Section 3,  Liquidation.

(a) Rank. With respect to the distribution of assets upon any liquidation,
dissolution or winding up of the Corporation (“Liguidation”™), whether voluntary or
involuntary, the Series A Redecmable Preferred Stock shall mnk junior to the Serics B
Cumulative Non-Voting Preferred Stock, on a parity with the Series C Redesmable
Preferred Stock and seajor to any other class or series of eguity securities (including,
without limization, the Common Stock and securities exercisable for, convertible into or
exchangesble for Common Stack or any other equity securities of the Corporation,
Including without limitation, options, warrants and other purchase rights therefor).

(b)  Liguidation Preference. In the event of any Liquidation, whether
voluntary or involuntary, the bolders of Series A Redeemable Preferred Stock shall be
entitled to receive for each outstanding share of Serles A Redeemable Preferred. Stack,
prior and in preference to any distribution of any of the assets of the Corporation 1o the
holders of any class or series of equity securites ranking funlor to the Series A
Redeemable Preferred Stock (including, without limitation the Common Stock and
securities exercisable for, convertible into or exchangeable. for Common Stock or any -
other membership interests of the Corporation, including without limitation, options,
warrants and other purchase rights therefore), en amount per share equal to $1,000 (as
edjusted for subsequent stock dividends, splits, combinations or similar evenits with
respect to the Series A Redeemable Preferred Stock) plus an amount per share ¢qual to alf
accrued but unpaid cumulative dividends and any other accrued but unpaid dividends on
such share {the “Senior Preferred Liguidation Amount™). 1f, upon the occurrence of such
event, the assets and funds available to be distributed among the holders of the Series A
Redeemable Preferred Stock and holders of the Series C Redeemable Preferred Stock

shall be insufficierit to permit the payment to such hotders of the full preferential amounts -

to which they are all entitled, then all of the assets available for distribution to holders of
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the Series A Redeemable Preferred Stock and holders of the Series C Redeemable
Preferred Stock shall be distributed among and peid to such holders ratably in proportion
to the full liquidation preference and all accrued but unpaid dividends to which each such
holder is entitled. Upon payment of the full preferential amounts set forth above in
respoct of a share of Series A Redsemable Preferred Stock, such share of Series A
Redeemmable Preferred Stock shall be immediately surrendered and canceled without any
further action on the part of the Corporation or the holder thereof, and the holders of
Series A Redeemable Preferred Stock will have no right or claim to any of the remaining
assets of the Corporation. The consolidation or merger of the Corporation with or inte
any other corporation or other entity, or of any corporation or other entity with or into the
Corporation, or the sale, ledse or conveyance of all or substantially all of the assets or
business of the Corporation, shall not be.dsemed to constitute a Liquidation.

Section 4.  Redemption.

(8)  Subject to the limitations on distributions by the Corporation to the
holders of Series A Redeemable Preferred Stock imposed by the FBCA or the terms of
any Anancing, swap or other agreements to which the Corporatica is 4 pacty, a guarantoy
or otherwise bound, on December 31, 2012 (the “Mandatory Redemption Data™), the
Corporetion shall redeem for cash all shares of the Serios A Redecmable Preferred Stock
that are then outstanding at a price per share equal 10 the Senior Preferred Liquidation
Amount. .

(b)  Subject to the limitations on distributions by the Corporation 1o the
holders of Series A Redeemable Preferred Stock imposed by the terms of any financing,
swap or other agreements to which the Corporation is a party, a guarantor or otherwise
bound, the Corporation may &t any time end from tisne to time (to the extent it may
lawfully do s0), at the option of the Board, redeem in whole or in part the Series A
Redeemable Preferred Stock by paying in cash therefor a sum equal to the Senior
Preforred Liquidation Amount for each share redeermed. The terms of any redemption
pursuant to this Section 4(b) shall be specified in the Corparation Redemption Notice (s
defined below). Any partial redemption effected pursuant to this Section 4(b) shall be
mede on a pro rata basis among the holders of the Series A Redeemable Preferred Stock
in proportion to the number of shares of Series A Redeemable Preferred Stock then held
by them.

()  As used herein, the tenn “Redemption Date” shall refer to the date
desipnated by the Corporation in the Corperation Redemption Notice (as defined below)
upon which a rederaption is to be effected. ' With respect to any redemption pursuant 10
Section 4(b), the Redemption Date shall be no later than sixty (60) days after the date of
the Corporation Redemption Notice, With respect to a redemption pursuant 1o
Section 4(a), the Redemption Deate shall be no later than the Mandatory Redemption
Date,

(dy The Corparatwn shall give written notice to sach holder of record (as of
the close of business on the business day next preceding the day on which notice is
given), at the address last shown on the records of the Corporation for such holder,
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notifying such holder of the redemption 1o be effected and specifying the numbér of
shares 1o be redeemed from such holder, the Redemption Date (which may be the date of
the notice if payment of the Senior Preferred Liquidation Amount is made on such date),
the Senior Preferred Liguidation Amount, the place at which payment may be obtained
and, lo the extent epplicable, calling upon such holder to sutrender to the Corporatien, in
the manner and &t the place designated, his centificate or certificates representing the
shares to be redeemed (the “Corporation Redemption Notice™. If the funds of the
Corporation legally Available under the FBCA for redemption of shares of Series A
Redeemable Preferred Stock on 2 Redemption Date are insufficient to redeem the total
number of shares of Series A Redeemable Preferred Stock te be redeemed on such date,
those funds which are legally available under the FBCA will be used to redeem the
maximum possible number of such shares ratably among the holders of such shares to be
redeemed based upon their holdings of Series A Redeemable Preferred Stock. The shares
of Series A Radeemable Preferred Stock not redeemed shall remain outstanding and |
entitled to al] the rights and preferences provided herein. At any time thereafter when
additional funds of the Corporation are legally available under the FBCA for the .
redemption of shares of Series A Redeemable Preferred Stock such funds will
immediatsly be used to redeem the balance of the shares which the Corporation has
become obliged to redeem on aay such Redemption Date but which it has not redeemed.

()  Onor prior to a Redemption Date, ¢ach holder of shares of Series A -
Redeeamable Preferred Stock to be redeemed on such date shall, to the extent applicable,
surrender to the Cosporation the certificate or certificates representing such shares, in the
manner and af the place designated in the Corporation Redemption Notice, and thereupon
the Senior Preferred Liquidation Amount of such shares shall be payable to the order of
the person whose name appears on such certificate or certificates as the owner thereof
and each swrendered certificate shall be carceled. In the event less than all the shares
represented by eny such certificate are redeemed, a new certiflcate shall be issued
representing the unredesmed shares,

()  From and after paymen of the Senior Prefened Liquidation Amount, all
rights of the holders of the shares of Series A Redeemable Preferred Stock so redeemed,
as holders of such shares of Series A Redeemable Preferred Stock, shall cease with
réspect to such redeemed shares, and such shares shell not thereafier be transferred on the
books of the Corporation or be deemed to be outstanding for any purpose whatsoever,

Section 5.  Voting Rights,

Except (i) a8 provided in this Section or (ii) where a vote by class is
required by applicable law, the holders of the Series A Redesmable Preferred Stock shall
not be entitled to vote on any matter submitted to shareholders for a vote.
Notwithstanding the foregoing, the consent of the holders of a majority of the outstanding
Series A Redeemable Preferred Stock (excluding any shares owned by any holder
controlling, controlled by, or under common control with, the Corporation), voting as a
separete class, shall be required for (a) authorization or issuance of any equity secusity
senior to or on a parity basis with.the Serics A Redeemable Preferred Stock, (b) any
amendment to the Corporation®’s Charter, which has & material adverse effect on the
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rights and preferences of the Series A Redeemable Preferred Stock or (¢) any
reclassification of the Serjes A Redeemable Preferred Stock.

Section 6. Miscellaneous.

(8)  Redssmed or Otherwise Acquired Shares, Shares of Series A Redeemable
Preferted Stock issued and redeemed or otherwise reacquired by the Corporation shall be

retired and canceled promptly after the maoqumtmn.

() Agp_mm_ﬁx'ﬁ!gﬂ. The shares of Series A Redeemable Preferred
Stock are subject to the provisions of Article VIT of the Charter,

(c) Conversion. The Series A Redeemable Preferred Stock is not canvertible
into ar exchangeable for any other praperty or securities of the Corporation.
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ADDENDUM 2 TO SECOND AMENDEID AND RESTATED
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
RIGHTS AND PREFERENCES OF
120 SHARES OF
SERIES B CUMULATIVE NON.VOTING PREFERRED STOCK
50.01 Par Value

SeclionI.  Designation and Authorized Number.

(a)  Degignation. The designation of this series of preferred stock shall be “Series B
Cumulative Non-Voting Preferred Stock,” par value $0.01 per share.

(b)  Anthorized Number, The number of sheres constituting the Series B Cumulative
Nen-Voting Preferred Stock shall be 120 shares.

Section 2, Rank

()  The Series B Cumulative Non-Voting Preferred Siock shall, with respect to
dividend rights and yights upon liquidation, dissolution or winding up of the Corporstion, rank
senior (o any other class or series of equity securities (including, without limitation, the Series A
Redeemable Preferred Stock of the Corporation, par velue $0.01 per share (the “Series A
Redeemable Preferred Stock™), the Series C Redeemable Preferred Stock of the Corporation, par
value $0.01 per share (the “Series C Redeemable Preferred Stack™), the common stock of the
Corporation, par value $0.01 per share (“Common Stock™) and securities exercisable for,
canvertitle into or exchangsable for Common Stock or any other equity securitios of the
Corporation, including without limitation, options, warrants and other purchase rights therefor).

Section 3, Dividends.

(a)  Each bolder of the then outstanding shares of Series B Cumulative Non-Voting
Preferred Stock shall be entitled to receive, when and as authorized by the Board of Directors of
the Corporation, ot of funds legally available for the payment of dividends, cumulative
preferental cash dividends at the rate of 15,0% of'the total of $1,0600.00 liquidation preference
per anoum, plus all accumualated and unpaid dividends thereon. Such dividends shall accrue an a
daily basis and be cumulative from the first date on which any Series B Cumulative Non-Voting
Preferred Stock is issued, such issue date to be contemporaneous with the receipt by the
Corporation of subscription funds for the Series B Cumulative Non-Voting Preferred Stock (the
“Qriginal Issue Date™), and shall be payable ssmi-annually in arrears on or before June 30 and
December 31 of each year or, if not a business day, the next succeeding business day (each, a
“Dividend Payment Date™). Any dividend payable on the Serics B Cumulative Non-Voting
Preferred Stock for any partial dividend peripd will be computed on the basis of & 360-day year
consisting of twelve 30-day moaths. A “dividend period” shali mean, with respect to the first
“dividend period,” the period from and including the Original Issue Date to and including the
first Dividend Payment Date, and with respect to each subsequent “dividend period,” the period
from, but excluding, a Dividend Payment Date to and including the next succeeding Dividend
Payment Date or ather date as of which accrued dividends are to be calculated. Dividends will
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be payabie 1o holders of record as they appear in the stock records of the Corporation at the close
of business on the applicable rscord date, which shall be the 15 day of the calendar month in
which the applicable Dividend Payment Date falls or on such other date designated by the Board
of Directors of the Corporation for the payment of dividends that is not more than 30 nor léss
than- 10 days prior to such Dividend Payment Date (each, 8 “Dividend Record Date™).

(b)  Nodividends on shares of Series B Cumulative Non-Voting Preferred Stock shall
be declered by the Corporation or paid or set apart for payment by the Corporation at such time
as Lhe térms and provisions of any bona fide third party agreement of the Corporation not entered
into for the purpose of delaying or deferring dividends to holders of the Sexies B Cumulative
Non-Voting Preferred Stock, including any such agreement relating 1o its indsbtedness, prohibit
such declaration, payment or setting apart for payment or provide that such declaration, payment
or setting apart for payment would constitute a breach thereof or a default thereunder, or if such
declaration or payment shall be restricted or prohibited by law.

(¢)  Notwithstanding the foregoing, dividends on the Series B Cumulative Non-Voting
Preferred Stock shall acorue whether or not the terms and provisions set forth in Section 3(b)
hereof at any vime prohibit the cwyent payment of dividends, whether or not the Corporation has
earnings, whether or not there are funds legally available for the payment of such dividends and
whether or not such dividends are authorized or declared. Furthermore, subject to Section 3(b)
hereof, dividends on the Series B Cumulative Non-Voting Preferred Stock will be declared and
paid when due in all events to the fullest extent permitted. Accrued but unpaid dividends on the
Series B Curnulative Non-Voting Preferred Stock will accumulate as of the Dividend Payment
Date on which they first becotne payable,

{3)  Except as provided in Secrion 3(g) below, unless (i) full cumulutive dividends
from past dividend periods on the Series B Cumulative Non-Voting Preferved Stock have becn or
pontemporaneously are declared and paid or declared and a sum sufficient for the payment
thereof is set apart for payment thereof or (ii} the holders of a majority of the outstanding shares
of Series B Cumulative Non-Vating Preferred Stock shall have consented in writing, no
dividends (other than in shares of Common Stock or m shares of any series of Preferred Stock
ranking junior to the Series B Cumulative Non-Voting Preferred Stock as to divideads and upon
liquidation) shall be declared or paid or set aside for paymeat nor shall any other distribution be
declared or made upon the Common Stock, or any Preferred Stock of the Corporation ranking
junior to the Serles B Cumulative Non-Voting Preferred Stock as to dividends or upog
liquidation, nor shall any shares of Common Stock, or any shares of Preferred Stock of the
Corporation ranking jonior to the Series B Cumulative Non-Voting Preferred Stock ag 1o
dividends or upon Jiquidation be redeemed, purchased or otherwise acquired for any
consideration {or any moneys be paid to or made available for a sinking fund for the redemption
of any such shares) by. the Corporation (except by conversion into or exchange for other shares
of beneficial interest of the Corporation ranking junior to the Series B Cumulative Non-Voting
Preferred Stock s to dividends and upon liquidation and except for transfers made pursuant to
the provisions of Article VII of the Charter).

{¢)  When dividends are not paid in full (or a sum sufficient for such full payment is
5ot 50 set apart) on the Series B Cumulative Non-Voting Preferred Stock, all dividends declarsd
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upon the Series B Cumulative Non-Voting Preferred Stock shall be paid pro rata based on the
number of shares held by each holder of Series B Cumulative Non-Voting Preferred Stock. |

{(f)  Any dividend payment made on shares of the Serles B Cumulative Non-Voting
Preferred Stock shall first be credited against the earliest accrued but unpaid dividend due with
respect to such shares which remains payable. Holders of the Series B Curnulative Non-Voting
Preferred Stock shall not be entitled to any dividend, whether payable in cash, property or shares
in excess of full cumnulative dividends on the Series B Cumulative Non-Voting Preferred Stock
as described above. ‘

Section 4.  Liguidation.

(8  Upon any voluntary or involuntary liquidation, dissolution or winding up of the
affairs of the Corporation, the holders of shares of Series B Cumulative Non-Voting Preferred
Stock then outstanding are entitled to be paid out of the assets of the Corporation, kegally
available for distribution to its shareholders, a liquidation preference of $1,600.00 per share, phus
an amount equal 1o any accrued and unpsid dividends to the date of payment, prior and in
preference to any distribution of any of the assets of the Corporation to the holders of any other
class or series of equity securities (including, without limitation, the Series A Redeemable
Preferred Stock, the Series C Redeemable Preferved Stock, the Common Stock and securities
exercisable far, convertible into or exchangeable for Common Stock or any ather equity
securities of the Corporation, including without limitation, options, warrants and other purchase
riphts therefor),

() In the event that, upon any such voluntary or involuntary liquidation, dissolution
or winding up, the available assets of the Corporation are insufficient w pay the amount of the
liquidating distributions on ail cutstanding shares of Series B Cumulative Noo-Yoting Preferred
Stock, then the holders of the Series B Cumulative Non-Voting Preferred Stock shall share
ratably in any. such distribution of assets in proportion to the full liquidating distributicns to
which they would otherwise be respectively eatitled,

" (c)  After payment of the full amount of the liguidating distributions 1o which they are
entitled, such share of Series B Cumulative Non-Vating Preferred Stock shall be imraediately
surrendered and canceled without any further action on the part of the Corporation or the holder
thereof, and the holders of Series B Cumaulative Non-Voting Preferred Stock will have no right
or claim to any of the remaining assets of the Corporation.

(d)  Written notice of any such liquidation, dissolution or winding up of the
Corporation, stating the paymant date or dates when, and the placs or places where, the amounis
distributable in such circumstances shall be payable, shall be given by first class mail, postage
pre-paid, not less'than 15 nor more than 60 days prier to the payment date stated therein, to each
record holder of the Series B Cumulative Non-Voting Preferred Stock ar the respective addressss
of such holders as the samec shall appear on'the stock transfer records of the Corporation.

{®) Tlie consolidation or merger of the Cotporation with or into any other corporafion
or other entity, or of any corporation or other entity with or into the Corporation, or the sale,
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lease or conveyance of all or substantially all of the assets or business of the Corporation, shall
not be deemed to constitute a liquidation, dissolution or winding up of the Corporation.

Section 5.  Redemption.

(8)  Right of Optional Redemption. The Corporation, at its option and upon not less
than 15 nor more than 60 days written noti¢e, may redeem shares of the Series B Cumulative
Non-Voting Preferved Stock, in whole or in part, at any time or from time to time, for cash at a
redemption price of $1,000.00 per share, plus all acerued and unpaid divideads thereon 1o and
including the date fixed for redemption (except.as provided in Section 5(b) below).

- (b) Limitations on Redemption. Unless full cumulative dividends on all shares of
Series B Curnulative Non-Voting Preferred Stock shall have been, or contemporaneousty are,
declared and paid or declared and a sum sufficient for the payment thereof set apart for payment
for al| past dividend periods aad the'then current dividend periad, no shares of Series B
Cumulative Non-Voting Preferred Stock shall be redsemed unless all outstanding shares of
Series B Cumulative Non-Voting Preferred Stock are simultansously redeemed, and ths
Corporation shall not purchase or otherwise acquire directly or indirectly any shares of Series B
Cumulative Non-Votiag Preferred Stock (except by exchange for shures of the Corporation
ranking junior to the Series B Cumulative Non-Voting Preferred Stock as to dividends and upon
liquidation); provided, however, that the foregoing shall not prevent the purchase by the
Corporation of shares transferred to a Trust (as defined in the Charter) pursuant to Article VII of
the Charter in order to ensure that the Corporation remains qualified as a REIT for federal

income tax purposes or the purchase or acquisition of shares of Series B Cumulative Non-Voting

Preferred Stock pursuant to a purchase or-exchange offer made on the same terms to holders of
all outstanding shares of Series B Cumulative Non-Voting Preferrad Stock.

(c)  Rights to Dividends on Shares Called for Redemption. Immediately prior to or

upon any redemption of Series B Cumulative Non-Voting Preferred Stack, the Corporation shall
pay, in cash, any accumnulated and wnpaid dividends to and ingluding the redemption date, ynless
a redemption date falls after a Dividead Record Dete and prior to the corresponding Dividend
Payment Datz, in which casc cach holder of Seriss B Cumulative Non-Voting Preferred Stock at
the close of business on such Dividend Record Date shall be entitled to the dividend payable on
such shares on the corresponding Dividend Payment Date notwithstanding the redemption of
such shares before such Dividend Paymerit Date, and such payment shall reduce the amount
payable on redemption of the Series B Cumulative Non-Voting Preferred Stock.

(d)  Procedures for Redemptitin.

(@) Notice of redemption will be mailed by or on behalf of the Corporation,
postage prepaid, not less than 15 nor more-than 60 days prior to the redemption date, addressed
10 the respective holders of record of the Series B Cumulative Non-Voting Preferred Stock to be
redeemed at their respective addresses as they appear on the stock transfer records of the
Corporation. No failure to give such notice or any defect therein or in the mailing thereof shall
effect the validity of the proceedings for the redemption of any shares of Series B Cumulative
Non-Voting Preféired Stock except as to the holder to whom notice was defactive or not givea.
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(i) In addition to any information required by law or by the applicable rules
of any exchange upon which Series B Cumulative Non-Voting Preferred Stock may be listed or
admitted to trading, such notice shall state: (A) the redzmption date; (8) the redemption price;
(C) the number of shares of Series B Cumulative Non-Voting Preferred Stock to be redeemed;
(D) 1o the extent applicable, the place or places where the certificate(s) representing the shares of
Series B Cumulative Non-Voting Preferred Stock are to be surrendered for payrnent of the
redemption price; and (E) that dividends o the shares to be redserned will cease to accrue on
such redemption date. If less than all of the Serfes B Cumulative Non-Voting Preferred Stock
held by any holder is 1o be redeemed, the notice mailed to such holder shall also specify the
number of shares of Series B Cumutative Non-Voting Preferred Stock held by such helder to be
redeemed.

(iii}. If notice of redemption of any shares of Series B Cumulative Non-Voting
Preferred Stock has been given and if; at the election Corporation, the fimds necessary for such
redemption have been set aside by the Corporation for the benefit of the holders of any shares of
Series B Cumulative Non-Yoting Prefirred Stock so called for redemption, then, from and after
the redemption dats, dividends will cease to accrue on such shares of Series B Cumulative Noo-
Vating Preferred Stack, such shares of Series B Cumulative Non-Vaoting Preferred Stock shall no
longer be desmed owstanding and all rghts of the holders of such shares will terminate, except.
the right to reéeive the redemption price. Holders of Series B Cumnulative Non-Voting Preferred
Stock to be redeemed shall surrender suéh Series B Cumulative Non-Voting Preferred Stock at
the pluce designated in such notice 4nd, upon surmender in accordance with said notice of the
certificates for shares of Series B Cumulative Nen-Voting Preferred Stock so redeemed (properly
endorsed or assigned for transfer, if the Cotporation shall so require and the notice shall so state),
such shares of Series B Cumulative Non-Voting Preferred Stock shall be redeemed by the
Corporation at the redemption price plus any accrued and unpaid dividends payable upon such
redemption, In case less then all the shures of Series B Curnulative Non-Vating Preferred Stock
represented by any such certificate are fedeemed, & new certificate or certificates shalf be issued
evidencing the unredeemed shares nf Senes B Cumulative Non-Voting Preferred Stock without
cost 1o the holder thereof.

(V). Inthe event thc Corporanon clccts to deposit funds with a bank or trust
co:pomuon for the purpose of redeeming Series B Cumulative Non-Voting Preferred Stock, such
funds shall be irevocable except ﬁm _

(1)  the Cmporatwn shall be entitled to receive from such bank or trust
corporation the interest or other eamings, if any, earned on eny money so deposited in tmst. and
the holders of any shares redeemed:shall have no claim to such interest or other earnings; and

{2)  any balance of monics so dcposned by the Corporation and
unclaimed by the holders of the Series B Cumnulative Non-Voting Preferred Stock entitled
thereto at the explrmon of two years from the applicable redemption dates shall be repaid,
together with any interest or other earnings therean, to the Corporation, and after any such
repayment, the holders of the shares entitled to the funds so repaid to the Corporatien shall lock
only to the Corporation for paymcm withiout interest or other eamings.
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Section 6. General Votin g Rights.

. Excapt (1) as provided in this Section or (if) where a vote by class is required by
applicable law, the holders of the Series B Cumulative Non-Voting Preferred Stock shall not be
entitled to vote on any matter submitted to shareholders for a vots. Notwithstanding the .
foregoing, the consent of the bolders of a majority of the outstanding Series B Cumwlative Nop-
Voting Preferred Stock (excluding ary shares owned by any bolder controlling, controlied by, or
under common control with, the Corpeoration), voting as a scparate class, shall be required for

(a) authorization or issuance of any equity security senjor to or on 2 parity basis with the Serics B
Cumulative Non-Voting Preferred Stock, (b) any amendment to the Corporatian’s Charter,
which has a material adverse effect on the rights and preferences of the Series B Cumulative
Non-Voting Preferred Stock or (¢) any reclassification of the Series B Cumulative Non-Voting
Preferred Stock.

Section 7.  Miscellaneous.

(a)  Status of Redesmied Shares. Any shares of Series B Cumulative Non-Voting
Preferred Stock that shall at any time have been redeemed or otherwiss acquired by the
Corporation shall, after such redemption or acquisition, have the status of authorized but
unissued Preferred Stock, without designation es to series until such shares are onee more
classified and designated as part of a particular series by the Board of Directors of the
Corporation.

" (b)  Application of Article VII. The shares of Series B Cumulative Non-Voring
Preferred Stock are subject to the provisions of Article VIY of the Charter,

{¢) - Conversion. ToeSeries B Cumulative Noa-Voting Preferred Stock is not
convertible into or exchangeable for:any other property or securities of the Corporation.
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-ADDENDUM 3 TO SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
RIGHTS AND PREFERENCES OF
. 200,000 SHARES OF
SERIES C REDEEMASBLE PREFERRED STOCK
50.01 Yar Value

Section 1.  Designation and Authorized Number.

()  Degiemation, The designation of this series of preferred stock shall be “Series C
Redeemable Prefermed Stock,” per value $0.01 per share.

(t)  Authorized Number. The number of shares constituting the Series C Redsemable
Preferred Stock shail be 200,000 shares,

Saction 2. Dividends.

(a)  Dividend Amgount The holders of the Series C Redesmable Preferred Stock shall
be entitled to receive, when, as and if declared by the Board out of funds legally available uader
the Florida Business Corparation Act (the “"EBCA™) for the purpose, cumulative dividends as
provided in this Section 2. Each outstanding share of Series C Redesmable Preferred Stock shall
accrue dividends (whether or nét camed or declared, whether or not permitted under any
agreement and whether or not there are funds legally available under the FBCA therefor)
commencing on the date shares of Series C Redeemable Preferred Stock are first issued (the
“Issug Date”). Dividends on each share of Series C Redeemably Preferrad Stock shall ascrue on
& daily basis at the rate of 20% per annum on the sggregate Senjor Preferred Liguidation Amount
(as hereinafter defined), compounded and payable in cash in arrears on the last day of each
calendar year (or, if not so paid in cash on such date, 20% per annum on the aggregste Senior
Preferred quuld.atmn Amount payable by aceretion to the agpregate Senior Preferred
Liquidation Amoum in arrears on the Jast day of ecach calendar year). Dividends areto be
calculated on the basis of a 360-day yeer consisting of twelve (12) thirty (30) day months. 1f the
last day of & calendar year is not & business day, any dividend hereunder shall be payable on the
next businass day.

(®) ru:mtz With respect to dividend rights, the Scries C Redeemable Prefemed
Stock shall rank junior to the Series B Cumulative Non-Votiug Preferred Stock, par valus $0.01
per share (the “Series B Cumlative Non-Voting Preferred Stock™), on a parity with the Series A
Redeemable Preferred Stock, par valug $0.01 per share (the “Series A Redeemabls Preferred
Stock™), and senior to any other clags or series of equity securities as to payment of dividends
(including, without fimitation the common stock of the Corporation, par value $0.01 per share
(*Common Stock™) and securities exeicisable for, convertible into or exchangeable for Conznon
Stock or any other securities of the Corporation, including without limitation, options, warrants
and other purchase rights therefor). Any dividends paid on the Series C Redecmable Preferred
Stock shall be paid ratably among the holders of Series C Redeemable Preferred Stock
outstanding as of the applicable record dats. Without the prior written consent of the holders of a
majority of the outstanding shares of Series C Redeemable Preferred Stock, at any time when

Al-1
565541.05-Log Angeles Server 24 « MSW



there are shares of Series C Redéemable Praferred Stock outstanding: (i) all dividends declared
or paid on the Series A Redsemabls Preferred Stock shall only be declared or paid oo a FIU 8t
basis with the Series C Redeemable Preferred Stock so that the amount of dividends so declared
on the shares of Series A Redecmable Proferred Stock and Series C Redeemable Preferred Stock
shall .in all cases bear to ¢ach other the same ratiq as accumulated dividends on the shares of
Series A Redeemable Preferred Stock and Series C Redeemeble Preferred Stock bear to each
cther; and (ii) the Corporation shall not declere, pay or set apart for payment any dividend oo any
other series or class of capital stock of the Corporation ranking junior to the Series C
Redeemable Preferred Stock, or make any payment on account of, or set apart for payment
money for a sinking or other similar fund for, the purchase, redemption or other retivement of,
any other series or ¢lass of capital stock of the Corparation ranking junior to the Series C
Redeemeble Preferred Stock or any warrants, rights, calls or options exercisable for or
convertible into any other such capital stock whether in cash, obligations or shares of the
Corporation or other property.

Section 3.  Liguidation.

(8)  Rank, Withrespeot to the distribution of assets upon any liquidation, dissolution
or winding up of the Corporation (“Liguidatjon™), whether voluntary or Involuntary, the Series C
Redeemable Preferred Stock shall rank junior to the Serles B Cumulative Non-Voting Preferred
Stock, on a parity with the Series A Redeemable Prefarred Stock and senior to any other class or
series of equity securities (including, without imitation, the Conmmon Stock and securities
gxercisable for, convertible into or exchangeable for Common Stock or any other equity
securities of the Corparation, including without limitation, options, warrants and other purchase
rights therefor).

()] jquidati . In the event of any Liquidation, whether voluntary or
involuntary, the holders of Serles C Redeemable Preferred Stock shall be entitled to receive for
cach outstanding share of Series C Redeemable Preferred Stock, prior and in preference to any
distribution of any of the assets of the Corporation 1o the holders of any class or series of equity
securities ranking junior to the Series C Redeemable Preferred Stock (including, without
limitation the Common Stock and securities exercisable for, convertible into or exchangeable for
Common Stock or any other membership interests of the Corporation, including without
limitation, options, warrants and other purchase rights therafore), an amount per share equal to
$1,000 (as adjusted for subsequent stock dividends, splits, combinations or similer events with
respect to the Series C Redeemable Preferred Stock) plus an amount per share equal to all
acorued but unpaid cumulative dividends and any other accrued but unpaid dividends on such
share (the “Senior Preferred Liguidation Amount™). If, upon the occurrence of such event, the
assets and funds available to be distributed among the holders of the Series C Redeemable
Preferred Stock and holders of the Scries A Redeemable Preferred Stock shall be insufficient o
permit the payment to such holders of the full preferential amounts to which they are all entitled,

-then all of the assets available for distribution to bolders of the Serics C Redeemable Preferred
Stock and holders of the Series A Redeemable Preferred Stock shall be distributed among and
paid o such holders ratably in proportion to the full liquidation preference and all acerusd but
unpeid dividends to which cach such holder is entitled. Upon payment of the full preferential
amounts set forth above in respect of a share of Series C Redesmable Preferred Stock, such share
of Series C Redeemable Preferred Stock shall be immediately surrendered and canceled without
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any further action on the past of the Carporation or the holder thereof, and the holders of

Series C Redeemable Preferred Stock will have no right or claim to any of the remaining assets
of the Corporation. The consolidation or merger of the Corporation with or into any other
corporation or other entity, or of any corporation or other entity with or into the Corporation, or
the sale, lease or conveyance of all or substantially al] of the assets or business of the
Cotporation, shall not be deemed w constitute a Liquidarion.

Section4,  Redemption.

. (a8} Subject to the Emitations on disributions by the Corporation to the holders of
Series G Redeemable Preferred Stock imposed by the tenms of any financing, swap or other
agreements to which the Corporation is a party, a guarantor or otherwise bound, the Corporation
may at any time and from time to time (to the exteat it may lawfully do so), at the 0puon of the
Boerd, redeem in whole or in part the Series C Redeemable Preferred Stock by paying in cash
therefor a sum equal to the Senior Preferred Liquidation Amount for each share redeemed, The
terzns of any redemplion pursuent to this Section 4(a) shall be specified in the Corporation
Redemption Notice (as defined bélow). Any partial redemption effected pursuant to this
Section 4(g) shall be made on a pro rata basis among the holders of the Series C Redeeinable
Preferved Stock in proportioa to the number of shares of Series C Redeemable Prefecrad Stack
then held by them.

{by  Asused herein, the term “Redemnption Date™ shall refer to the date designated by
the Coq:orat:on in the Corporatioh Redemption Notice (as defined below) upon which a
redemption is to be effected. The Redemption Date shall be no later than sixty (60) days after
the date of the Corporation Redemgtion Notice.

{¢)  The Corporation shall give writlen notice to ¢ach holder-of record (as of the close
of business onthe business day next preceding the dey oo which notice is given), at the address
last shown on the records of the Corporation for such holder, notifying such holder of the
redemption to be effected and specifying the number of shares to be redeemed from such holder, -
the Redemption Date (which mey be the date of the notice if payment of the Senior Preferred
Liquidation Amount is made on such date), the Senior Preferred Liquidation Amownt, the place
at which payment may be obtzined and, to the extent applicable, calling upon such holder to
swrender to the Corporation, in the manner and at the place desigoated, his certificate or
certificates representing the shares to be redeamed (the “Corporation Redemption Notice”), If
the funds of the Corporation legally available under the FBCA for redemption of shares of
Series C Redeemable Preferred Stock on a Redemption Date are insufficient to xedeem the total
number of shares of Series C Redeemable Prefemed Stock 10 be redeemed on such date, those
funds which are legally available under the FBCA will be used (0 redeem the maximwn possible
number of such shares ratably among the holders of such shares to be redeerned based upoa their
holdings of Series C Redeemable Preferred Stock, The shares of Series C Redeemable Preferred
Stock not redeemed shall remain outstanding and entitled to ail the rights and preferences
provided herein. At any time thereafter when additional funds of the Corporation are legally
available under the FBCA for the redemption of shares of Series C Redecmable Preferred Stock
such funds will immediately be used to redeem the balance of the shares which the Corporation
has become obliged to redeem on any such Redemption Date but which it has not redesmed.
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(d)  Oneor prior to a Redemption Date, each holder of shares of Series C Redeemable
Preferred Stock to be redesmed ob such date shall; 1o the sxtent applicable, surrender to the
Corperation the certificate or certificates representing such shares, iv the manner and at the place
designated in the Corporation Redemption Notice, and thereupoy the Senior Preferred
Liquidation Amount of such shares shall be payable to the order of the person whose name
appears on such certificate or certificates as the owner thereof and cach surrendered certificate
shall be canceled, 1o the event less than all the shares represented by any such centificats are
redeemed, a new certificats shall be issued representing the unredeemed shares.

. (e}  From and efier payment of the Sehior Preferred Liquidation Amount, all rights of
the holders of the shares of Series C Radeamable Preferrad Stock so redeemed, as holders of
such shares of Series C Redsemable Preferred Stock, shall cease with respect to such redeemed
shares, and such shares shall not thereafter be transferred on the books of the Corporation or be
deemed to be outstanding for any purpose whatsoever

Sectmn 5.  Voting Rights,

Except (i) as provided in this Séction or (if) where & vote by class is required by
applicable law, the holdecs of the Series C Redesmable Preferred Stock shall not be eatitied to
vote on any matter submitted o shareholders for-a vote. Notwithstanding the foregoing, the
consent of the holders of & majority of the outstanding Series C Redeernable Preferred Stock:
(excluding any shares owned by any holder controlling, controlled by, or under common coatrol
with, the Corporation), voting as & stparets class, shall be required for (a) authorization or
issuance of any equity security seaior to or on a.parity basis with the Series C Redeemable
Preferred Stock, (b) any amendment to the Coiporation’s Charter, which has a material adverse
effect on the rights and preferences of the Series C Redeemable Preferred Stock or (¢) any
reclassification of the Series C Redeemable Preferred Stock.

Section 6, M;scalhneous.

© (a)  Redeerned or Otherwiss Aggu:r&d Shares. ‘Shares of Series C Redeemable
Preferred Stock issued and redeemed or otherwise reacquired by the Corporatian shall be retired

and canceled promprly after the reacquisition.

(b)  Application of Article VII. The shares of Series C Redeemable Preferred Stock
are subject to the provisions of Article VII of thé Charter.

(@  Conversion. The Series C Redesmable Preferred Stock is sot convertible inta ot
exchangeable for any other property or securities of the Corporation,
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