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Certificate of Third Amended and Restated
Articles of Incorporation
of
Florida Eaat Coast Indusiries, Inc.

We, VINCENT SIGNORELLOQ, Executive Vice President, and KOLLEEN
COBB, Secretary, of Florida East Coast Industries, Inc., a corporation organiaed and existing
under the Florida Business Corperation Act, in accordance with the provisions thereof, DO
HEREBY CERTIFY:

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

2, The Second Amended and Restated Articles of incorpotation of the
Corporation are hereby amended and restated in their entirety as set forth in Ekhibit A attached

hereto (the “Restated Articles™.

3. The Board of Directors of the Corporation approved tha Restated Articles
by Unanimous Written Consent on November 3, 2009, and recommended thatthe Restated
Articles be presented 10 the Corporation’s shareholders for approval and adop&ion.

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 Corporationt approved by
Written Consent the Restated Articles on November 3, 2009,

-3 The number of voles cast for approval of the Restated Articles was
sufficient for its approval and, in addition, the Restated Articles was epprovedKi) by the sole
holder of the Series A Redeemable Preferred Stock, voting as a separate classsand (if) by the
sole holder of the Common Stock, voting as a separate class. The holders of the outstanding
Serics B Cumulative Non-Voting Preferred Stock, and the holders of the outstanding Series C
Redeemable Preforred Stock, are not entitled to vote on or approve the Restatarl Articles,

6. The effectivé date of this Certificate of Third Amended ind Resteted
Articles of Incorporation shell be the date of filing with the Department of Stax of the State of

Florida.
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IN WITNESS WHEREOF, the undarfignad have set thejf hands this J4 day of

November, 2009,

VINCENT siﬁggm.w

xecutive Vice dent

Kv_EEN COBB, Secraary
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORFORATION
, OF
FLORIDA EAST COAST INDUSTRIES, INC.

Pursuant to Sections §07.1003 and £07.1007 of the Florida®Business
Corporation Act, FLORIDA EAST COAST INDUSTRIES, INC, (the “Corporation™)
hereby, adopts the following Third Amended and Restated Articles of Incarporation (the

“Charter™:
ARTICLE 1

NAME AND ADDRESS

The name of the Corporation is FLORIDA EAST COASY

INDUSTRIES, INC. The Corporation's principal office and mailing addyess is c/o
Fortress Investment Group LLC, 1345 Avenue of the Americas, 46" Flooti New York,

NY 10105,
ARTICLE I

PURPOSE

The purposes for which the Corporation is formed are to engage in any
lawful act or activity (including, without limitation or obligation, engagingin busincss as
a real estate investment 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 “FRBCA™). For purposes 6f these
Articles, “REIT” means a real estaie investment wrust under Sections 856 through 860 of

the Code,
ARTICLE HI

TERM
The duration of the Corporation shall be perpetual,
ARTICLE IV
REGISTERED OFFICE

The street address of the Corporation’s registered office andithe name of
the registered agent at such office are:
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CT Corporation System
1200 South Pine 1sland Road
Plantation, Floride 33324

ARTICLE Y

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

Section 5.1  Numnber of Directors. The business and affifirs of the
Corporetion shall be managed under the direction of the Board of Directoss of the
Corporation (the “Board of Directors™). The number of directors of the Cérporation shall
be three (3), which number may be increased or decreased pursuant to theBylaws of the
Cuorporation (the “Bylaws™), but shall never be less than the minimum nurgiber required
by the FBCA. The naines of the director who shall serve until the next aniual meeting of
shareholders and until their successors are duly elecied and qualify are Wasley R. Edens,
Randal A. Nardone and Joseph Adams.

Section 5.2  Indempification. The Board of Directors is hereby
specifically authorized to make provision for indemnification of directors, officers,
employees and agents to the full extent permitted by law.

Section 5.3 REIT Oualiflcation. If the Corporstion elecs 1o qualify for
federal income tax treatment as a REIT, the Board of Directors shall use lis reasonable

best efforts to take such actions as are necessary or appropriate to preservesthe status of
the Corporation as a REIT; provided, however, that if the Board of Directdrs determines
that it is no longer in the best interests of the Corporation to ¢ontinue to betqualified as a
REIT, the Board of Directors may revoke or otherwise terminate the Corparation’s REIT
election pursuant to Section 856(g) of the Cods. The Board of Directors alkoc mey
determine that compliance with any restriction or limitation on stock ownetship and
transfers set forth in Article V11 is no longer required for REIT qualification,

Section 5.4  Sharcholdors Aotion by Consent. Any action required 1o be

taken at any annual or special meeting of shareholders of the Corporation, or any action
which may be taken &t any annual or special meeting of the sharsholders, sy be taken
by written consent of the shareholders in lieu of such meeting in accordande with the
Bylaws.

ARTICLE VI

STOCK

Section 6.1  Authorized Shares. The aggregate number of shares of all
classes of capital stock which the Corporation shall have authority 10 issueis five million
three hundred thousand otie hundred and twenty (5,300,120), consisting ofi) five million
(5,000,000) shares of common stock, par value $0,01 per share (the “Comon Stock™)
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and (ii} three hundred thousand one hundred and twenty {300,120) shares 6f preferred
stock, par velue $0.0]1 per share (the “Preferrad 8ock'™), of which one hurtired thousand
{100,000) sharcs arc classified as Series A Redeemable Preferred Stock having the
preferences, limitations and relative rights as set forth on Addendum 1 to the Charter
attached hereto (the “Series A Redeemnable Preferred Stock'™); of which or hundred and
twenty (120) shares are classified ag Series B Cumulative Non-Voting Preferred Stock
having the preferences, limitations and relative rights as set forth on Addedum 2 to the

Charter attached hereto (the “Series B Cumulative Non-Yoting Preferred $tock™); and of

which two hundred thousand (200,000) shares are ¢lassified as Series C Rideemable
Preferred Stock having the preferences, limitations and relative rights as set forth on

Addendum 3 to the Charter attached hereto (the “Series C Redesmable Prdferred Stogk™).

Section 6.2  Charter and Bylawa. All persons who shall acquire stock in
the Corporation shall acquire the same subject to the provisions of the Charter and the

Bylaws.
ARTICLE VI

RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES

Section 7.1  Definitions. For the purpose of this Article VII, the
following terms shall have the following meanings:

Beneficial Ownership. The term “Beneficial Ownership” shall mean
ownership of Capital Stock by a Parson, whether the interest in the shares pf Capital
Stock is held directly or indirectly (including by & nominee), and shall include interests
that would be trerted as owned through the application of Section 544 of the Code, as
modified by Section 856(h}(1XB) of the Code, The terms “Beneficial Owner,"”
“Beneficially Owns™ and “Beneficially Owned” shall have the correlative mneanings.

Buginess Day. The term “Business Day" shall mean any day, other than a
Saturday or Sunday, that is neither a legel 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 ¢lagses or series of
stock of the Corporation, including, without limitation, Common Stock and Preferred
Stock,

Charitable Beneficiary. The term “Charitable Beneficiary” thall mean one
or more beneficiaries of the Trust as detcrmined pursuant to Section 7.3.6, provided that
each such organization must be described in Section 501(c)(3) of the Codesand
contributions to each such organization must be eligible for deduction undar ene of
Sections 170(b)(1)(A), 2055 end 2522 of the Code,

Constructive Qwpership. The term “Constructive Ownership” shall mean
ownership of Capital Stock by a Person, whether the interest in the shares #f Capital
Stock is held directly or indireotly (including by a nominee), and shall inclhde interesis

3
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that would be treated as owned through the application of Section 318(a) @f the Code, 83
modified by Section 856(d)(5) of the Code. The terms “Consuuctive Owmer,”
“Constructively Owns” and “Constructively Owned™ ehall have the correlktive moanings.

Fair Market Valus, The term “Fair Market Value” shall mean, with
respect to any class or series of outstanding shares of Capital Stock, the fair market value
of such Capital Stock as determined by a nationally recognized investment banking or
business appraisal firm retained by the Board of Directors,

Initia) Date. The term “Initial Date” shall mean the date upon which the
Anticles of Incorporation containing this Article VII wers first 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 qualificd under Sections 401(a) or 501(e)(17)
of the Code), a portion of a trust permanently set aside for or to be used extlusively for
the purposes described in Section 6§42(c) of the Code, association, private foundation
within the meaning of Section 509(a) of the Code, joint stock company or bther entity
and also includes a group as thet term is used for purposes of Seetion 13(di(3) of the
Securities Exchange Act of 1934, as amended. :

Prohibited Ownet. The term “Prohibited Owner” shall mean, with respect
to any purported Transfer, any Person who, but for the provisions of Sectidn 7.2.1, would
Beneficially Own or Constructlvely Own shares of Capital Stock in violatibn of the
provisions of Section 7.2.1{(a), and If appropriate In the context, shall also mean any
Person who would have been the record owner of the shares of Capital Stotk that the
Prohibited Owner would have 8o owned.

Restriction Termination Date. The term “Restriction Termihation Date”
shail mean the first day after the Initial Date on which the Corporaticn detdrmines that
compliance with the restrictions and limitations on Beneficial Ownership, Constructive
Ownership and Transfers of shares of Capital Stock set forth herein is no lénger in the
best interests of the Cotporation.

Trangfer, The term “Transfer” shall mean any issuance, sal¢, transfer, gift,
essignment, devise or other disposition, as well as any other ‘event that causes any Person
to acquire Beneficial Qwnership or Constructive Ownership, or any agreement 0 take
any such ections or cause any such eventa, of Capital Stock or the right to Wote or receive
dividends on Capital Stock, in¢luding (e) the granting or exercise of any ogftion (or any
disposition of any option), (b) any disposition of any securities or rights cotivertible into
or exchangeable for Capital Stock or any interest in Capital Stock or any eXercise of any
such conversion or exchangs right and (c) Transfers of interests in other emtities that
result in changes in Beneficlal or Constructive Ownerehip of Capital Stockt in each case,
whether voluntary or involuntary, whether owned of record, Constructively Owned or
Bencficially Owned and whether by operation of law or otherwise. The teams
"Transferring” and “Transferred” shall have the correlative meanings.
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Trust. The term “Trust” shall mean any trust provided for

Section 7.3.1.

wustee of the Trust,

(®)

()

Trustee . The term “Trustes” shall mean the Person unaffilfated with the
Corporation and a Prohibited Owner, that Is appointed by the Corporationtto serve as

Secﬂpn 7.2  Capiwml Stock.

Section 7.2, Qwnership Limitations, Exceprt as otherwisé provided in
Section 7.2.1(a)(ii}, during the period commencing on the Initial Date andprior to the
Restriction Termination Date:

B Hm 1 i mv

)

@i

No Person shall Beneficially or Constructively Owrt shares of
Capital Stock to the extent that such Beneficial or Constructive
Ownership of Capital Stock would result in the Corporation being
“closely held” within the meaning of Section 856(h} of the Code
(without regard to whether the ownership interest istheld during the
last half of the taxable year), or otherwise failing to ualify ez a
REIT (including, but not limited to, Beneficial or Cénstructive
Ownership that would result in the Corporation owring (actually
or Constructively) an interest in a tenant that is desciibed in
Section 856(d)(2)(B) of the Code if the income derived by the
Corporation from such tenant would ceuse the Corparation to fail
to safisfy any of the gross income requirements of Saction B56(c)
of the Code),

From and efter the initial date on which the Carporasion’s Capital
Stock Is beneficlally owned by at least 100 Persons @etermined
under the principles of Section 856(a)(5) of the Codd),
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 $56(a)(5) of
the Code) shal! be void ab initio, and ths intended transferee shall
acquire no rights in such shares of Capital Stock.

Transfer in Trust. If any Transfer of shares of Capital Stoeksoccurs which,
if effective, would result in any Person Beneficially Owningpor
Constructively Owning shares of Capital Stock in violation ¢f

Section 7.2.1(a)(d),

)

then that number of shares of the Capital Stock the Beneficial or
Constructive Ownership of which otherwise would cause such
Person to violats Section 7.2.1(a)(f) (rounded up to the nearest
whole shere) shall be automatically trausferred to & Ttust for the

3
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benefit of a Charitable Beneficiary, as described in 8ection 7.3,
effective as of the close of business on the Business Day prior to
the date of such Transfer, and such Person shall acauire no rights
in such shares; or

, (i)  ifthe transfer to the Trust deseribed in clause (i) ofthis sentence
would not be effective for any reason to prevent the violation of
Section 7.2.1(a)(i), then the Transfer of that number of shares of
Capital Stock that otherwise would cause any Person to violate
Section 7.2.1(a)(i) shall be void ab initio, and the irtended
transferee shell acquire no rights in such shares of Gapital Stock.

Section 7.2.2 Remedies for Breach, If the Board of Direcwors or any duly
authorized committee thereof shall at any time determine in good faith thet a Transfer or
other event has taken place that results in a violation of Section 7.2.1 or that a Person
intsnds 10 acquire or has attempted to acquire Beneficial or Constructive Gwnership of
any shares of Capital Stock in violation of Section 7.2,1 (whether or not such violation is
intended), the Board of Dirs¢tors or a committee thereof shall take such adgion as it
deems advisable to refuse to give effect to or to prevent 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 procdedings to
enjoin such Transfer or other event, provided, however, that any Transfer dr attempted
Transfer or other event in violation of Seotion 7.2.1{a)(i) shall automatically result in the
transfer 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 gor non-action)
by the Board of Directors or & committee thereof,

Section 7.2.3 Notice of Restricted Transfer, Any Person viho acquires or
altempis or intends to acquire Beneficial Ownership or Constructive Ownetship of shares

of Capital Stock that will or may violate Section 7.2.1(a) or eny Person who would have
owned shares of Capital Stock that resulied in a transfer to the Trust pursudnt ta the
provisions of Section 7.2.1(b) shall immediately give written notice to the Corporation of
such event, or in the case of such a proposed or attempted transaction, giveliat least fifteen
(15) days prior written notice, and shall provide to the Corporation such other
information as the Corporation may request in order to determine the effecs, if any, of
such Transfer on the Corporation®s staws as a REIT.

Section 7.2.4 Owners Required To Provide Information. From the Initial

Date and prior to the Restriction Termination Date, each Person who is a Bneficial or
Constructive Owner of Capital Stock and each Person (including the sharelolder of
record) who is holding Capital Stock for a Beneficial or Constructive Ownér shall
provide to the Corporation such information as the Corporation may request, in good
faith, in order to determine the Corporetion’s status as a REIT and to comply with
regulations promulgated under the REIT provisions of the Code, including swithout-
limitation, Treasury Regulation Section 1.857-8 or any successor regulation.
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Section 7.2.5 Remedies Not Limited. Subject to Section 43 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 neocessary or advisable to pibtect the
Corporation and the interests of its shareholders in preserving the Corporation’s status as

a REIT. :

Section 7.2.6 Ambiggify. In the case of an ambiguity in te application
of any of the provisions of this Section 7.2, Section 7.3, or any definition contained in
Section 7.1, the Board of Directors shall have the power to determine the gpplication of
the provisions of this Section 7.2 or Section 7.3 or any such definition witl respect to any
situation based on the facts known to it. In the event Section 7,2 or 7.3 requires en action

+ by the Board of Directors and the Charter fails to provide specific guidance with respact
to such action, the Board of Directors shall have the power to determine the action to be
taken so long as such action is not contrary to the provisions of Sections 73, 7.2 or 7.3,

Section 7.2.7 Legend. Each certificate for shares of Capitdl Stock shall
bear substantially the following legend:

The shares represented by this certificate are subject to restilictions
on Beneficial and Constructive Ownership and Transfer forthe
purpose of the Corporation's maintenance of its status as a Real
Estate Investment Trust under the Internal Revenue Code of 1986,
as amended (the “Code™. Subject to certain further restricthons
and except as expressly provided in the Cotporation’s Charr,

(i) no Person may Beneficially or Constructively Own Capitel
Stock that would result in the Corporation being “closely hdld”
under Section 856(h) of the Code or otherwise cause the
Corporation to fail to qualify as a REIT; and (ii) no Persan may
Transfer shares of Capital Stock 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
Qwns or attempts to Beneficially or Constructively Own shéres of
Capital Stock which causes or will cause a Person to Benefikially
or Constructively Own shares of Capital Stock in excess or in
violation of the above |imitations must immediately notify the
Corporation, If any of the restrictions on transfer or ownership are
violated, the shares of Capital Stock represented hereby willtbe
automatically transferred to a Trustee of a Trust for the bendfit of
one or more Charitable Beneficiaries. Tn addition, upon the
occutrence of certain events, attempted Transfers in violation of
the restrictions described above may be void ab jnitie, All
capitalized torms in this legend have the meanings defined ia the
Charter of the Corporation, as the same may bo amended fran time
to time, a copy of which, including the restrictions on transfir and
ownership, will be furnished to each holder of Capital Stockhof the
Corporation on request and without charge.
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Instead of the foregoing legend, the certificate may stats that the
Corporation will furish e fizll statement about certain restrictions on trandferability to a
sharcholder on request and without charge.

Section 7.3 Transfer of Capital Stock in Trust,

Section 7.3.1 Ownership in Trust. Upon any purported Tiansfer or other
event deseribed in Section 7.2.1(b) that would result in a transfer of shares of Capital
Stock to a Trust, such shares of Capital Stock shell be deemed to have been transferred o
the Trustee as trustes of a Trust for the exclusive beneflt of one or more Charitable
Beneficiaries. Such transfer to the Trustee shall be deemed to be effectivasas of the close
of business on the Business Day prior to the purported Transfer or other e¥ent that results
in the transfer to the Trust pursuant to Section 7.2.1(b). The Trustes shall be appointed
by the Corporation and shall be a Person unaffiliated with the Carporationtand any
Prohibited Owner. Each Charitable Beneficiary shall be designated by thet Corporation as
provided in Secticen 7.3.6.

Section 7.3.2  Statug of Shares Held by the Trustce. Shares of Capital

Stock held by the Trustee shall continue to be issued and outstanding sharda of Capital
Stock of the Corporation. The Prohibited Owner shall have na rights in the Capital Stock
held by the Trustee. The Prohibited Owner shall not beneofit scononticallydrom
ownership of any shares held in trust by the Trustee, shall have no rights td 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 sHell have all
voting rights and rights to dividends or ather 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 alProhibited
Owner prior to the discovery by the Corporation that the sheres of Capital Etock have
been transferred to the Trustee shali be paid with respect to such shares of Capital Stock
by the Prohibited Owner to the Trustec upon demand and any dividend or ether
disiribution suthorized but unpaid shall be paid when duz to the Trustee. Any dividends
or distributions so paid over to the Trustee shall be held in trust for the Charxitable
Beneficiary. The Prohibited Owner shall have no voting rights with respeat to shares
held in the Trust and, subject to Florida law, effective as of the date that the shares of
Capital Stock have been transferred to the Trustee, the Trustee shall have the authority (at
the Trustee’s sole discretion) (i) to rescind as void any vote cast by a Prohikited Owner
prior to the discovery by the Corporation that the shares of Capital Stock have been
transfierred to the Trustee and (1i) to recast such vote in accordance with the desires of the
Trustee acting for the benefit of the Charitable Beneficiary; provided, howewer, that If the
Corporation has already taken irreversible corporate action, then the Trustab shall not
have the authority to rescind and recast such vote. Notwithstanding the prdwvisions of this
Article VII, until the Corporation has received notification that shares of Cépital Stock
have been transferred into a Trust, the Corporation shall be entitled to rely en its share
transfer and other shareholder records for purposes of preparing lists of sharcholders
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Boi12/930




+11/24/2008 15:55 FAX 305 358 5744 WHITE & CASE - o13/030

L

entitled to vote at meetings, determining the validity and authority of proxies and
otherwise conducting votes of shareholders,

A Section 7.3.4 Salc of Shares by Trustee. Within twenty (2D) days of
receiving notice from the Corporation that shares of Capital Stock have beén transferred

to the Trust, the Trustee of the Trust shall sell the shares heid in the Trust # & Person,
designated by the Trustee, whose ownership of the shares will not violate the ownership
limitations set forth im Section 7.2.1(a). Upon such sale, the interest of the#Charitable
Beneficiary in the shares sold shall terminats and the Trustee shall distribute the net
procesds of the sale to the Prohibited Owner and to the Charitable Bencfictary as
provided in this Section 7.3.4. The Prohibited Owner shall reccive the lesser of (1) the
price paid by the Prohibited Owner for the shares or, if the Prohibited Owrler did nat give
value for the shares in connection with the event causing the sharcs 10 be hbld in the Trust
(e.£., in the case of a gift, devise or other such trangaction), the Fair Market Value of the
shares on the day of the ¢vent causing the shares 1o be held in the Trust and (2) the price
per share received by the Trustee (net of any ¢ommissions and other experges of sale)
from the sale or other disposition of the shares held in the Trust. The Truswe may reduce
the amount payable to the Prohibited Owner by the amount of dividends a#d distributions
paid to the Prohibited Owner and owed by the Prohibited Owner to the Trustes pursuant
to 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 Charitab% Beneficiary.
If, prior to the discovery by the Corporation that shares of Capital Stock have been
transferred to the Trustee, such shares are sold by a Prohibited Owner, then (i) such
shares shall be deemed 1o have been sold on behalf of the Trust and (ii) to the extent that
the Prohibited Owner received an amount for such shares that exceeds the amount that
such Prohibited Owner was entitled to receive pursuant to this Section 7.3 &, such excess
shall be paid to the Trustee upon demand.

Seciion 7.3.3 Purchase Right in Stock Transferred to the Thusiec. Shares

of Capital Stock transferred to the Trustee shall be deemed to have been offered for sale
to the Corporation, or its designes, al a price per share equal ta tha lesser of (1) the price
per share in the transaction that resulted in such transfer to the Trust (er, insthe case of a
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 Qwner by the emount of
dividends and distributions paid to the Prohibited Owner and owed by the Prohibited
Owner to the Trustec pursuant to Section 7.3.3 of thiz Article VII. The Cogporation may
pay the amount of such reduction to the Trustee for the benefit of the Charkable
Beneficiary. The Corporation shall have the right to accept such offer unti} the Trustee
has sold the shares held in the Trust pursuant to Section 7.3.4. Upon such & sele 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 Owner and
any dividends or other distributions held by the Trustes shall be paid to thedCharitable
Beneficiary,

Section 7.3.6 Designation of C peficiaries. By written notice
to the Trustee, the Corporation shall designate one or more nonprofit organizations to be

9
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the Charitable Beneficiary of the interest in the Trust such that (1) the sharps of Capital
Stock held in the Trust would not violate the restrictions set forth in Sectidn 7.2.1(a) in
the hands of such Charitable Beneficiary and (if) each such organization raust be
described in Section 501(c)(3) of the Code and contributions to each suchtorganization
must be eligible for deduction under one of Sections 170(b)(1)(A), 2055 ahd 2522 of the

Code,

Section 7.4 Enforcement. Tho Corporation is autharized specifically to
seek equitable relief, including injunctive relief, to enforce the provisions ¢f this
Article VII.

Section 7.5  Non-Walver. No delay or failure on the part of the
Corporation or the Board of Direetors in exercising any right hereunder shill operate as a
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 VIl

AMENDMENTS

The Corporation reserves the right from time to time to mebe any
amendment to the Charter, now or hercafier authorized by law, including #ny amendment
altering the terms or contract rights, as expressly set forth In the Charter, of any shares of
outstanding stock. All rights and powers conferred by the Charter on shardholders,
directors and officers arc granted subject to this reservation, Any amendmnt to
Sections 5.2, 5.3 and 5.4 of the Charter, Article IX or this sentence of the Gharter shall be
valid only if approved by the affirmative vote of two-thirds of all the votessentitled to be

cast on the matter.
ARTICLE IX

LIMITATION OF LIABILITY

To the maximum extent that Florida law in effect from timeto time
permits limitation of the Liability of directors and officers of a corporation, ne director or
officer of the Corporation shell be liable to the Corporation or its shareholders for money
damages. Neither the amendment nor repeal of this Article IX, nor the adoption or
amendment of any other provision of the Charter or Bylaws inconsistent with this
Article IX, shall apply ta or affect in any respect the applicability of the preceding
sentence with respect to any act or fajlure to act which occurred prior to suih amendment,
repeal or adoption.
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IN WITNESS WHEREQF, 1 have signad these Third Amended and
Restaled Articles of Incorporation and acknowledge the same to be my acr on this :;q

day of November. 2009

o een Cobb
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ADDENDUM 1 TO THIRD AMENDED AND RESTATHD
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
RIGHTS AND PREFERENCES OF
100,000 SHARES OF
SERIES A REDEEMABLE PREFERRED STOCK
30.01 Par Value

Section 1, Designation and Authorized Number.

(a)  Designation. The designation of this series of preferred stodk shall be
“Serien A Redesmable Preferred Stock,” par value $0.01 per share.

()  Authorized Number. The number of shares constituting thetSeries A
Redecmable Preferred Stock shall be 100,000 shares.

Section 2. Dividends.

(a) Dividend Amqunt. The holders of the Series A Redeemable Preferred
Stock shall be entitled to receive, when, as and if declared by the Board outof funds
legeally available under the Florida Business Corporation Act (the “FBCA™} for the
purpose, cumulative dividends as provided in this Section 2. Each outstanding share of
Series A Redeemable Preferred Stock shal) accrue dividends (whether or nst earned or
declared, whether or not permitted under any agreement and whether or nofthere are
funds legally available under the FBCA thersfor) commencing on the date hares of -
Series A Redeemable Preferred Stock are first issucd (the “[ssue Date™). Dividends on
each share of Series A Redeemable Preferred Stock shall accrue on a daily basis at the
rate of 15% per annum on the aggregate Senior Preferred Liquidation Amouant (as
hereinafter defined), compounded and payable in cash in arrears on the lastiday of each
calendar year (or, if not 50 paid in cash on such date, 15% per annum on the aggregate
Senior Preferred Liquidation Amount payable by accretion to the aggregateiSenior
Preferred Liquidation Amount in arrears on the last day of each calender year).
Dividends are to be calculated on the basis of a 360-day year consisting of fivelve (12)
thirty (30) day months. If the last day of a calendar year is not a business day, any
dividend hereunder shall be payable on the next business day.

(b)  Priority. With respect to dividend rights, the Series A Redoemable
Preferred Stock shall rank junior to the Series B Cumulative Non-Voting Préferred Stock,

par value $0.01 per share (the “Serieg B Cumulative Non-Voting Preferred $tock™), ona

parity with the Series C Redsemable Preferred Stock, par value $0.01 per sifare (the
“Series C Redeemable Preferred Stock™), and scnior to any other class or sefies of equity
securitics as to payment of dividends (including, without limitation the common stock of
the Corporation, par value $0.01 per share ("Comimon Stock") and securities exercisable
for, convertible into or exchangesble for Common Stock or any other securilies of the
Corporation, including without limitation, options, warrants and other purchhse rights -
therefor). Any dividends paid on the Series A Redeemabls Preferred Stock shall be paid
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ratably among the helders of Scrics A Redcemable Prefarred Stock outstahding as of the
applicable record date. Without the prior written consent of the holders of a majority of
the omstanding shares of Series A Redeemable Prefarred Stock, at any time when there
are shares of Series A Redeemable Preferred Stock outstanding: (i) all ditidends
declared or paid on the Series C Redeemable Preferred Stock shall only ba declared or
paid on a 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 Redeemable Praferred Stock
and Series C Redeemable Preferred Btock shall in al] cases bear to ¢ach other the same
ratlo as accumulated dividends on the sharcs of Series A Redeemable Preferred Stock and
Series C Redeemable Preferred Stock bear 1o each other: and (ii) the Corpbration shall
not declare, pay or set apart for payment any dividend on any other series #r class of
capital stock of the Corporafion ranking junior to the Series A Redeemablé Preferred
Stock, or make any payment on account of, or set apart for payment moneg for a sinking
or ather similar fond for, the purchase, redemption or other retirement of, any other series
or class of capital stock of the Corporation ranking junior to the Serles A Redeemable
Preferred Stock or any warrants, rights, calls or options exercisable for or «onvertible into
any other such capital stock whether in cash, obligations or shares of the Corporation or

other property.
Sectiond.  Liquidation.

(a) Rank. With respect to the distribution of assets upon any Haquidation,
dissolution or winding up of the Corporation (“Liquidation™), whether volmtary or
involuntary, the Serics A Redeemable Preferred Stock shall rank junior to the Series B
Cumulative Non-Voting Preferred Stock, on a parity with the Series C Redeemable
Preferred Stock and senior to any other class or series of equity securities (including,
without limitation, the Commeon Stock and securities exercisable for, convertible into or
exchangeable for Common Stock or any other equity securities of the Corppration,
including without limitation, options, warrants and other purchase rights thierefor).

(b)  Liquidation Preference. In the event of any Liquidation, whither
voluntary or involuntary, the holders of Series A Redeemable Preferred Stdek shall be
entitled 10 receive for each outstanding share of Series A Redeemable Prefdrred Stock,
prior and in preference to any distribution of any of the assets of the Corposation to the
holders of any class or series of equity securities ranking junior to the Series A
Redeemable Preferred Stock (including, without limitation the Commaon Steck and
securitles exercisable for, convertible into or exchangeable for Common Stéck or any
other membership interests of the Corporation, including without limitatiors, options,
warrants and other purchase rights therefore), an amount per share equal to 1,000 {as
adjusted for subsequent stock dividends, splits, combinations or similar evehts with
respect to the Series A Redecmnable Preferred Stock) plus an amount per shire equal 1o all
accrued but unpaid cumulative dividends and any other accrued but unpald Uividends on
such sharc (the “Senior Preferred Liquidation Amount™). If, upon the occusrence of such
event, the assets and funds availabie to bo diskibuted among the holders of ibe Series A
Redeemabie Preferred Stock and holders of the Serica C Redeamablo Prefemred Stock
shal! be insufficient to permit the payment to such holders of the full preferéntial amoimts
to which they are all entitled, then all of the assets available for distributiontto holders of
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the Series A Redeemable Preferred Stock and holders of the Series C Reddgemable
Preferred Stock shall be distributed among and paid 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 preferentia! amounts set forth above in
tespect of a share of Series A Redeemable Preferred Stock, such share of Series A
Redeemable 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 Redeamable Preferred Stock will have no right or claim to any ofithe remaining
assets of the Corporation, The consolidation or merger of the Corporationiwith 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 substantielly all of the assets or
business of the Corporation, shall not be deemed to constitute a Liquidation,

Sectiond.,  Redemption,

(a) Subject to the limitations on distributions by the Corporatica to the
holders of Series A Redeemable Preferred Stock imposed by the FBCA or the terms of
any financing, swap or other agreements to which tho Corporation is a party, a guarantor
or otherwize bound, on December 31, 2012 (the “Mandatary Redemption hate™), the
Corporation shall redeem for cash all hares of the Series A Redeemable Pieferred Stock
that are then outstanding at & price per share equal to the Senior Preferred Biquidation

Amount. .

(b)  Subject to the limitations on distributions by the Corporation to the
holders of Series A Redeernable Preferred Stock imposed by the terms of any financing,
swap or other agreements 1o which the Corporation is a party, a guarantor ar otherwise
bound, the Corporation may at any time and from time to time (to the exterit it may
lawfully do so), at the option of the Baatd, redeem In whole or in part the Series A
Redeemable Preferred Stock by paying in cash therefor a sum equal to the Senior
Preferred Liquidation Amount for each share redeemed. The terms of any redemption
pursuent to this Section 4(b) shall be specified in the Corporation Redemption Notice (as
defined below), Any partial redemption effected pursuant to this Section 4ib) shall be
made on & pro rata basis among the holders of the Series A Redeernable Prdferred Stock
in propertion to the number of shares of Series A Redeemable Preferred Stéck then held

by them.

(&)  As used hercin, the term “Redemption Date” shall refer 1o te date
designated by the Corporation in the Corporation Redemption Notice (as ddfined below)
upon which 2 redemption is to be effected. With respect to any redemptionspursuant to
Section 4(b), the Redemption Date shall be no later than sixty (60) days aftér the date of
the Corporation Redemption Notice. With respeot to a redemption pursuant to
Section 4(a), the Redemption Date shall be no later than the Mandatory Redemption

Date,

(d)  The Corporation shall give written notice to each holder of récord (as of
the close of business on the business day next preceding the day on which nbtice 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 to be effected and specifying the aumber of
shares to b¢ redeamed from such holder, the Redemption Date (which may be the date of
the notice if payment of the Senior Preferred Liquidation Amount is madeton such date),
the Senior Preferred Liquidation Amount, the place at which payment may be obtained
and, to the extent applicable, calling upon such holder to surrender to the €orporation, in
the manner and at the place designated, his certificate or certificates representing the
shares to be redeemed (the “Corporation Redsmption Notige™), If the funds of the
Corporation legally available under the FBCA for redemption of shares ofiSeries A
Redeemable Preferred Stock on a Redemption Date are insufficient to reddem the total
number of shares of Series A Redcemable Preferred Stock ta be redeemedion such date,
those funds which are legaily available under the FBCA will be used 1o refeem the
maximum possible humber of such shares ratably among the holders of suth shares to be
redeemed based upen their holdings of Series A Redeemablc Preferred Stack. The shares
of Series A Redeemable Preferred Stock not redesmed shall remain outstanding and
entitied to all the rights and preferences providod herein. At any time theréafter when
additional funds of the Corporation are legatly available under the FBCA fbr the
redemption of shg,res of Series A Redeemable Preferred Stock such finds will
immediately be used to redeem the balance of the shares which the Corpormtion has
become obliged 10 redeem on any such Redemption Date but which it has 8ot redeemed.

(e) On or prior to & Redemption Date, each holder of shares of Beries A
Redeemable Preferred Stock to be redeemed on such date shall, to the extemt applicable,
surrender to the Corporation the certificate or certificates representing sucli shares, in the
manner and at the place designated in the Corporation Redemption Noticesand 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 owher thereof
and each surrendeved certificate shall be canceled. In the event less than a¥ the shares
represented by any such certificate are redsemed, 8 new certificate shall betissued
representing the unredeemed shares.

(f)  From and after payment of the Senior Preferred LiquidationvAmount, all
rights of the holders of the shares of Series A Redeemable Preferred Stock 10 redeemed,
as holders of such shares of Series A Redeemable Preferred Stock, shall cease with
respeot to such redeemed shares, and such shares shall not thersefter be tradsferred on the
books of the Corporation or be deemed to be outstanding for any purpose véhatsosver,

Section S. Yating Rights.

Except (i) as provided in this Section or (ii) where a vote by tlass is
required by epplicable law, the holders of the Series A Rodesmable Preferrd 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)y voting as a
separate class, shal] be required for {a) authorizaticn ar issvance of any equity security
senior to or on a parity basis with the Series A Redeemable Preferred Stocks (b) any
amendment to the Corporation’s Charter, which has a material adverse effedt on the
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rights and preferences of the Series A Redecmable Preferred Stock or (c) any
reclassification of the Series A Redeemable Preferred Stack.

Section 6. Miscellaneons,

(@)  Redcomed.or Qtherwise Acquired Shares. Shaves of SerieatA Redeemable
Preferred Stock issued and redeemed or otherwise reacquired by the Corpakation shall be
retired and cancsled promptly afler the reacquisition,

(t)  Application of Article VII. The shares of Series A Redeemable Preferred
Stock are subject to the provisions of Article VII of the Charter.

(¢)  Conversion, The Serics A Redeemable Preferred Stock is ot convertible
into or exchangeable for any other property or securities of the Corporation.
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ADDENDUM 2 TO THIRD AMENDED AND RESTATHD
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
RIGHTS AND PREFERENCES OF
120 SHARES OF
SERIES B CUMULATIVE NON-VOTING PREFERRED STOCK
$0.01 Par Value

Section 1,  Deslgnation and Authorized Number,

{a) m_azsngngn. The designation of this series of preferred stock shall be “Series B
i . par-value $0.01 per share.

() i . The number of shares constituting the Sefies B Cumulative
Non-Voting Preferred Stock shall be 120 shares,

Section 2, Rank.

(8)  The Scries B Cumnuleative Non-Voting Preferred Stock shall, with respect to
dividend rights and rights upon liquidation, dissolution or winding up of the Cérporation, rank
senior to any other class or series of equity securities (including, without limitaition, the Series A
Redeemable Preferred Stock of the Corparation, par value $0.01 per share (ther*Serles A
Redesmable Preferred Stock™), the Series C Redeemable Preferred Stock of the Corporation, par
value $0.01 per share (the "Series C Redsemable Preforred Stock™), the commign stock of the
Corporation, par value $0.01 per share (“Common Stock™) and securitics exerdisable for,
convertible into or exchangeabls for Common Stock or any other equity securiies of the
Corporation, including without limitation, options, warrants and other purchase rights therefor).

Section 3. Dividends.

{n) Each holder of ¢the then cutstanding shares of Series B Cumulative Non-Voting
Preferred Stock shall be entitled to receive, when and as authorized by the Boakd of Directors of
the Corporation, ocut of funds legally available for the payment of dividends, cumulative
preferentia) cash dividends at the rate of 15.0% of the total of $1,000.00 liquidition preference
per anmum, plus all accumulated and unpaid dividends thereon. Such dividends shall accrue ona
daily basis and be cumulative from the first date on which any Series B Cumulhtive Non-Voting
Preferred Stock is issued, such issue date to be contemporaneous with the reoeipt by the
Corporation of subscription funds for the Series B Cumulative Non-Voting Preferred Stock (the
“Origine] Issue Date™), and shall be payable semi-annually in arrears on or befére June 30 and
December 31 of cach year or, if not a businesa day, the next succeeding busineks day (cach, a
“Dividend Payment Date™). Any dividend payable on the Series B Cumulative Non-Voting
Preferred Stack for any partial dividend period will be computed on the basis of & 360-day year
consisting of twelve 30-day months. A “dividend period” shall mean, with respect to the first
*dividend period,” the period from end Including the Original lssue Date to and including the
first Dividend Payment Date, and with respect to each subsequent “dividend pariod,” the period
from, but excluding, & Dividend Payment Date to and including the next succeading Dividend
Paymeni Date or other date as of which accrued dividends are (o be calculated.: Dividends will
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be payable to holders of record as they appear in the stock records of the Corjloration at the close
of business on the applicable record date, which shall be the 15" day of the célendar month in
which the applicable Dividend Payment Date falls or on such other date desighated by the Board
of Directors of the Corporation for the payment of dividends that is not more than 30 nor less
than 10 days prior to such Dividend Payment Date (each, a “Dividend Record Dats").

()  Nodividends on shares of Series B Cumulative Non-Voting Pieferred Stock shall
be declared by the Corporation or paid or sct apart for payment by the Corporation at such time
as the terms and provisions of any bona fide third party agresment of the Corgoration not entered
into far the purpose of delaylng or deferring dividends to holders of the Serieg B Cumulative
Non-Voting Preferred Stock, including any such agreement relating to its inddbtedness, prohibit
such declaration, payment or setting apart for payment or provide that such deklaration, payment
or setting apart for payment would constitute a breach thereof or a default theseunder, or If such
declaration or payment shall be restrictod or prohibited by law.

()  Nowwithstanding the foregoing, dividends on the Series B Cumelative Non-Voting
Preferred Stock shall accrue whether or not the terms and provisions set forth m Section M
hereof at any time prohibit the current payment of dividends, whether or not te Corporation has
earnings, whether or not there are funds legally available for the payment of sich dividends and
whether or not such dividends aro authorized or declared, Furthermore, subjedt 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 Cumulative Non-Voting Preferred Stock will accumulate as of the Dividend Payment
Date on which they first become payable.

(d)  Exceptas provided in Section 3(e) below, unless (i) full cumulaive dividends
from past dividend perlods on the Series B Cumulative Non-Voting Prefetred $tock have been or
contemporaneously are declared end paid or declared and & sum sufficient for the payment
thereof is set apart for payment thereof or (ii) the holders of a majority of the clutstanding shares
of Series B Cumulative Non-Voting Preferred Stock shall have consented in writing, no
dividends (other than in shares of Common Stock or in shares of any serles of Preferred Stock
ranking junior to the Series B Cumulative Non-Voting Preferred Stock as to ditidends and upon
liquidation) shall be declared or paid or set aside for payment nor shall any ather distribution be
declared or made upon the Common Stock, or any Preferred Stock of the Corpération ranking
Jjunlor to the Series B Cumulative Non-Voting Preferred Stock as to dividends »t upon
liquidation, nor shall any shares of Common Stock, or any shares of Preferred $tock of the
Corporation ranking junior to the Series B Cumulative Non-Voting Preferred Stock as to
dividends or upon liquidation be redesmed, purchased or otherwise acquired for any-
consideration (or any moneys be paid to or made available for a sinking fund fer the redemption
of any such shares) by the Corporation (except by conversion into or exchange Far other shares
of beneficial interest of the Corporation ranking junior to the Series B Cumulatbve Non-Voting
Preferred Stock as fo dividends and upon liquidation and except for transfers miade pursuant to
the provisiona of Article VII of the Charter).

(6)  When dividends are not paid in full (or & sum sufficient for suchtfull payment is
not so get apart) on the Series B Cumulative Non-Voting Preferred Stock, all dividends declared
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upon the Series B Cumulative Non-Voting Preferred Stock shall be paid pro rita based on the
number of shares held by each holder of Series B Cumulative Non-Voting Prdferred Stock.

()  Any dividend payment made on shares of the Series B Cumuldtive Non-Voting
Preferred Stock shall first be credited against the earliest acerued but unpaid dividend due with
respect to such shares which remains payable. Holders of the Series B Cumulative Non-Voting
Preferred Stock shall not be entitled to any dividend, whether payable in cashjproperty or shates
in excess of full cumulative dividends on the Series B Cumulative Non-Vaoting Preferred Stock
as described above. '

Section 4, Ligutdation.

(8  Upon any voluntary or involuntary liquidation, digsolution or winding up of the
affairs of the Corporation, the holders of shares of Series B Cumulative Non-Yoting Preferred
Stock then outstanding are entitled to be paid out of the aasets of the Corporation, legally
avgilable for distribution to its shareholders, a liquidation preference of $1,008.00 per share, plus
an amount equal to any accrued and unpaid dividends to the date of payment, prior and in
preference to any distribution of any of the assets of the Corporation to the hokdets of any other
class or series of equity securities (including, without limitation, the Series A Redeemable
Preferred Stock, the Seriea C Redeemable Preferred Stock, the Common Stock and securitles
exercisable for, convertible into or exchangeable for Common Stock or any other equity
securities of the Corporation, including without limitation, options, warrants ehd other purchase
rights therefor),

* (b) Inthe event that, upon any such voluntary or involuntary liquidation, dissolution
or winding up, the available assets of the Corporation are insufficient to pay tHe amount of the
liquidating distributions on all outstanding shares of Series B Cumulative NonkVoting 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 distributions to
which they would otherwise be respectively entitled.

(¢)  After payment of the full amount of the liquidating distributions to which they are
entitled, such share of Series B Cumulative Non-Voting Preferred Stock shall bo immediately
surrendered and canceled without any furthet action on the part of the Corpordtion or the holder
thereof, and the holders of Series B Cumulative Non-Voting Preferred Stock will have no right
or tlaim to any of the remaining assets of the Corporation.

(d)  Wrinten notice of any such liquidation, dissolution or winding up of the
Corporation, stating the payment date or dates when, and the place or places where, the amounts
distributable in such circumnstances shall be payable, shall be given by first class mail, postage
pre-paid, not less than 15 nor more than 60 days prior to the payment date statdd therein, to cach
record holder of the Series B Cumulative Non-Voting Preferred Stock at the respective addresses
of such holders as the same shall appear on the stock transfer records of the Cdrporation.

(c)  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,
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lease or conveyance of all or substantially all of the assets or business of the Gorporation, shall
_hot be deemed to constitute e liquidation, dissolution or winding up of the Cotporation.

SectionS.  Redemption.

(a) Right of Opij . The Corporation, at it option and upon not Jess

than 15 nor more than 60 days written notice, may redeem shares of the Seried B Cumulative
Non-Voting Preferred Stock, in whole or in part, at any time or from Uime to time, for cash ata
redemption price of $1,000.00 per share, plug all acerued and unpaid dividend thereon to and
including the date fixed for redemprion (except as provided in Sectlon 5(b) bedow),

(®)  Limitations on Redemption. Unless full cumulative dividends on 2ll shares of
Series B Cumulative Non-Voting Preferred Stock shall have been, or sontemppraneously are,

declared and paid or declared and & sum sufficient for the payment thereof setiapart for payment
for all past dividend periods and the then current dividend period, no shares of Series B
Cumulative Non-Voting Preferred Stock shall be redeemed unless al} outstanding shares of
Series B Cumulative Non-Voting Preferred Stock are simultancously redeemeti, and the -
Corporation shall not purchase or otherwise acquire directly or indirectly any shares of Series B
Cumulative Non-Voting Preferred Stock (except by exchange for shares of the Corporation
ranking junior to the Serics B Cumulative Non-Voting Preferred Stock as to dividends and upon
liquidation); provided, however, that the foregoing shall not prevent the purchise by the
Corporation of shares transferred to a Trust (s defined in the Charter) pursuastt to Article V11 of
the Charter in order o ensure that the Corporation remains qualified as a REIT for federal
income tax purposes or ths purchase or acquigition of shares of Series B Cumilative Non-Voting
Preferred Stock pursuant to a purchase or exchange offer mede on the same teims to holders of
all outstanding shares of Series B Cumulative Non-Voting Preferred Stock.

(c)  Righis to Dividends on Shares Called for Redemption. Immedgately prior to or

upon any redemption of Series B Cumulative Non-Voting Preferred Stock, thd Corporation shall
pay, in cash, any accumulated and unpaid dividends to and including the rededhption date, unless
a redemption date falls after a Dividend Record Date and prior to the corresponding Dividend
Payment Date, in which case each holder of Series B Cumulative Non-VotingPreferred 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 thefredemption of
such shares before such Dividend Payment Date, and such payment shail reduse the amoum
payeble on redemption of the Series B Cumulative Non-Voting Preferred Stock,

()  Procedures for Redemption.

(i  Notice of redemption will be mailed by or on behalf of e Corporation,
postage prepaid, not less than 15 nor more than 60 deys prior to the redemption date, addressed
to the respective holders of record of the Series B Cumulative Non-Voting Preferred Stock 1o be
redeemed at their respective addresses as they appear on the stock transfer recards of the
Corporation. No failure to give such notice or any defect therein or in the mailing thereof shall
affect the validity of the proceedings for the redemption of any shares of Series B Cumulative
Non-Voting Preferred Stook except ag to the holder to whom notice was defecdve or not given,
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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 redemption date; (B) the rédemption price;
(C) the number of shares of Series B Cumulative Non-Voting Proferred Stockao be redeemed;
(D) to 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 paymen of the
redemption price; and (E) that dividends on the ghares to be redeemed will cedse to acorue on
such redemption date, If less than all of the Series B Cumulative Non-Voting Preferred Stock
held by any holder is to be redeamed, the notice mailed to such holder shall alio specify the
number of shares of Series B Cumulative Non-Voting Preferred Stock held bytsuch holder to be

redeemed.

(iii}  If notice of redemption of any shares of Series B Cumullative Non-Voting
Preferred Stock has been given and if, at the election Corporation, the funds ndcessary for such
redemption have been set aside by the Corporation for the beneflt of the holdess of any shares of
Series B Cumulative Non-Voting Preferred Stock so called for redemption, than, from and after
the redemption date, dividends will cease to accrue on such sheres of Series B Cumulative Non-
Voting Preferred Stock, such shares of Series B Cumulative Non-Voting Prefeired Stock shall no
longer be deemed outstanding and all rights of the holders of such shares will #rminate, except
the right to receive the redemption price. Holders of S8eries B Cumulative NorsVoting Preferred
Stock to be redeemed shall surrender such Series B Cumulative Non-Voting Pieferred Stock at
the place designated in such notice and, upon surrender in accordance with said notice of the
certificates for shares of Series B Cumulative Non-Voting Preferred Stock so redeemed (properly
endorsed or assigned for transfez, if the Corporation shall so require and the natice shall so state),
such shares of Series B Cumulative Non-Voting Preferred Stock shall be redesed by the
Corporation at the redemption price plus any accrued and unpaid dividends pagable upon such
redemption. In case less than all the shares of Series B Cumulative Non-Voring Preferred Stock
represented by any such certificate are redeemed, & new certificate or certificatus shall be issued
evidencing the unredeemed shares of Series B Cumuletive Non-Voting Preferrid Stook without
cast to the holder thereof,

(iv}  Inthe event the Corporation elects to deposit funds witht bank or trust
corporation for the purpose of redeeming Serics B Cumulative Non-Voting Preferred Stock, such’
funds shall be irrevocable excapt that:

(1)  the Corporation shall be entitled to receive from such bank or trust
carporation the interest or other camings, if any, earned on any money so deposited in trust, and
the holders of any shares redeemed shall have no claim to such interest or othemearnings; and

(2)  any balence of monies 50 deposited by the Corposation and
unclaimed by the holders of the Series B Cumulative Non-Voting Preferred Stack entitled
thereto at the expiration of two yesrs from the applicable redemption dates shalt be repaid,
together with any interest or other earnings therson, to the Corporation, and aftér any such
repayment, the holders of the shares entitled to the funds so repaid to the Corporation shall Jook
only to the Corporation for payment without interest or other eamnings.
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Section 6,  General Voting Rights.

Except (1) as provided [n this Section ar (Ii) where a vote by clsas Is required by
applicable law, the holders of the Series B Cumulative Non-Voting Preferred $tock shall not bs
entitled to vote on any matter submitted to shareholders for a vote, Noiwithstinding the
foregoing, the consent of the holders of u majority of the outstanding Series BiCumulative Non-
Voting Preferved Stock (excluding any shares owned by any holder controllin‘g, controlled by, or
under comimon control with, the Corporation), voting as a separate c¢lass, shallibe required for
(e) authorization or issuance of any equity security senjor 1o ot on a parity basis with the Series B
Cumulative Non-Voting Preferred Stock, (b) any amendment to the Corporatisn’s Charter,
which has & material adverse cffect on the rights and preferences of the SeriesdB Cumulative
Non-Voting Preferred Stock or (c) any reclassification of the Series B Cumulative Non-Voting

Preferred Stock.

Secction 7. Miscellaneous.

(a)  Staws of Redeemed Shares. Any shares of Series B Cumulativé Non-Voting
Preferred Stock that shall at any time have been redesmed or otherwise acquirid by the

Corporation shall, afier such redemption or acquisition, have the status of authorized but
unissued Preferred Stock, without designation as to series untli such shares aretonce mare
clagsified and designated as part of a particular seri¢s by the Board of Directom of the

Corporation.

()] Application of Article VII. The shares of S¢ries B Cumulative Non-Voting
Preferred Stock ate subject to the provisions of Article VII of the Charter.

(¢)  Conversion. The Series B Cumulative Non-Voting Preferred Stock is not
convertible into or exchangeable for any ather property or secarities of the Coiporation.
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ADDENDUM 3 TO THIRD AMENDED AND RESTATRD
ARTICLES OF INCORPORATION
STATING THE DESIGNATION OF
RIGHTS AND PREFERENCES OF
200,000 SHARES OF
SERIES C REDEEMABLE PREFERRED STOCK
30,01 Par Value

Section 1.  Designation and Authorized Number,

(8)  Designation. The designation of this series of prefarred stock shall be “Serics C
Redeemable Preforred Stock," par value $0.01 per share.

(b)  Authorized Number. The number of shares constituting the Seties C Redeemable
Preferred Stock shall be 200,000 shares,

Section 2. Dividenda,

(@)  Dividend Amount The holders of the Series C Redeemable Praferred Stock shall
be entitled to receive, when, as and if declared by the Board out of funds legalfy available under
the Florida Busincss Corporation Act (the “FBCA™) for the purpose, cumulative dividends as
provided in this Section 2, Each outstanding share of Series C Redeemable Préferred Stock shall
acerue dividends (whether or not eamed or declared, whether or not permitteduinder 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 fisst issued (the
“Iesug Date'). Dividends on cach share of Series C Redesmable Preferred Stock shall accrus on
a daily basis at the rate of 20% per annum on ths aggregate Senior Preferred Liquidation Amount
(as hereinafter defined), compounded and payable [n cash in atrrears on the lasfiday of sach
calendar year (or, if not so paid in cash on such date, 20% per anoum on the aggregate Senior
Preferred Liquidation Amount payable by accretion to the aggregate Senior Priferred
Liquidation Amount in arrears on the last day of each oalendar year). Dividends are to be
calculated on the basis of a 360-day year consisting of twelve (12) thirty (30) day months. If the
Iast day of a calendar year is not a business day, any dividend hereunder shall Be payable on the

next business day.

(by  Prority. With respect to dividend rights, the Scries C Redeemable Preferred
Stock shall rank junior to the Series B Cumulative Non-Voting Preferred Stock, par value $0.01
per share (the “Seriey B Cumnulative Non-Voting Preferred Stock™), on a parityrwith the Series A
Redeemable Preferred Stock, par value $0.01 per share {the “Series A Redeemiible Preferred
Stock™), and senior to any other class or eeries of equity securities as to paymeni of dividends
(including, without limitation the common stock of the Corporation, par velue 806.01 per share
(“Common Stock™) and securities exercisable for, convertible into or exchangekble for Common
Stock or any other securities of the Corporation, including without limitation, dptions, warrants
and other purchase rights therefor). Any dividends paid on the Series C Redecinable Preferred
Stock shall be paid ratably among the holders of Serles C Redeemable Preferredl Stock
outstanding as of the applicable record date. Without the prior written consentf the holders of &
majority of the outstanding shares of Series C Redeemable Preferred Stock, at any time when

Al-1

S70625.02-Los Anjpsii 3irver 1A - MIW



L 11/24/2009 15:58 FAX 305 358 5744 YHITE & CASE 4028/030

there are shares of Series C Redeemable Preferrad Stock outstanding: (i) all dividends declared
or paid on the Scrics A Redeemable Proferred Stock shall only be declared orgpaid on a pro rata
basis with the Series C Redeemable Preferred Stock so that the amount of dividends so declared
on the shares of Series A Redeemable Preferred Stock and Series C Redeemable Preferred Stock
shall in 2l cases bear to each other the same ratio as accumulated dividends on the shares of
Serles A Redeemable Preferred Stock and Series C Redeemable Preferred Stobk bear to each
other; and (il) the Corporation shall not declare, pay or set apart for payment any dividend on any
other series or ¢lass of capital stock of the Corporation ranking junior to the Series C
Redesmable Preferred Stock, or meke any payment on account of, or set apar#for payment
money for a sinking er other similar fund for, the purchase, redemption or othir retirement of,
any other series or class of capita) stock of the Corporation ranking junior to the Series C
Redeemable Preferred Stock or any warrants, rights, ealls or options exercisatfle for or
convertible into any other such capital stock whether in cagh, obligations or sHares of the

Corporation or other property,
Section3,  Liguidation,

(a)  Rank. With respect to the distribution of assets upon eny liquidetion, dissolution

or winding up of the Corporation (“Liauidation™), whether voluntary or involuntary, the Series C

~ Redeemable Preferred Stock shall rank junior to the Series B Cumulative NoniVoting Preforred
Stock, on a parity with the Series A Redeemable Preferred Stock and senior toiany other class or
series of equity securities (including, without limitation, the Common Stock asd securities
exercisable for, convertible into or exchangeable for Common Stock or any other equity
securities of the Corporation, including without limitation, options, warrants aad other purchase
rights therefor). ‘

()  Liguidstion Preference. In the event of any Liquidation, whether voluntary or
involuntary, the holders of Series C Redeemable Preferred Stock shall be entithed to receive for
each outstanding share of Series C Rodeemable Preferred Stock, prior and in pheference to any
distribution of any of the assets of the Corparation to the holders of any class ar series of equity
securities ranking junior to the Series C Redcemable Preferred Stock (including, withow
limitation the Common Stock and securities exercisable for, convertible inta ot exchangeable for
Common Stock or any other membership Interasts of the Corporation, including without
limitation, options, warrants and other purchase rights therefore), an amount pdr share equal to
$1,000 (es adjusted for subsequent stock dividends, splits, combinations or sinfilar events with
respect to the Series C Redeemable Preferred Stock) plus an amount per share aquel to all
accrued but unpaid cumulative dividends and any other accrued but unpaid dividends on such
share (the “Senior Preferred Liguidation Amount™). If, upon the occurrence offsuch event, the
assets and funds available to be distributed among the holders of the Seriea C Redeemable
Preferred Stock and holders of the Serias A Redeemable Praferred Stock shall be insufficient 1o
permil the payment to such holders of the full preferential amounts to which thiey are all entided,
then ell of the assets available for distribution to holders of the Series C Redecsnable Preferred
Stock and holders of the Series A Redeemable Preferred Stock shall be distributed among and
paid to such holders ratably in proportion to the full liquidation preference andiall accrued but
unpaid dividends to which each such holder is entitled, Upon payment of the filll preferential
amounts set forth above in respect of a share of Series C Redecomabie Preferred Stock, such share
of Series C Redeemable Preferred Stock shall be immediately surrendered and tanceled without
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any further action on the part of the Corporation or the holder thereof, and thetholders of
Series C Redesmable Preferred Stock will have no right or claim to any of theiremaining assets
of the Corporation. The consolidation or merger of the Corporation with or into emy other
corporation or other entity, or of any corporation or other entity with or into tie Corporation, or
the sale, lease or conveyance of all or substantially all of the assets or business of the
Corporation, shall not be deemed to constitute a Liquidation. -

Sectiond.  Redemption.

(a)  Subject to the limitations on distributions by the Corporation to the holders of
Series C Redecmable Preferred Stock imposed by the terms of any financing, $wap or other
agreements to which the Corporation is a party, 8 guarantor or otherwise boun#, the Corporation
may at any time and from time to time (to the extent it may lawfully do so), atkhe option of the
Board, redesm in whals 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 sham redeemed. The
terms of any redemption pursuant to this Section 4(a) shall be specified in the Corporation
Redemption Notice (as defined below). Any partial redemption effected pursuant to this
Section 4(a) shall be made on & pro rata basis among the holders of the Series C Redeemable
Preferred Stock in proportion 10 the number of shares of Series C RedeemablePreferred Stock

then held by them.

(b)  As used herein, the term “Redemption Dats” shall refer to the dite designated by
the Corporation in the Corporation Redemption Notice (as defined below) upok which a
redemption is to be cffected. The Redemption Date shall ba no later than sixtyt(60) days after
the date of the Corporation Redemption Notice.

(¢}  The Corporation shall give written notice to each holder of recokd (as of the close
of business on the business day next preceding the day on which notice is giveh), at the address
lagt shown on the records of the Corporation for such holder, notifying such hdlder of the
redemption to be effected and specifying the number of shares to be redeemed from such holder,
the Redemption Date (whick may ba the date of the notice if payment of the Sdnior Preferred
Liquidation Amount is made on such date), the Senior Preferted Liquidation Aimount, the place
at which payment may be obtained and, to the axtent applicable, calling upon such holder to
surrender to the Corporatiun in the manner and at the place designated, his cerfificatc or
ceriificates representing the shares to be redeemed (the “Corporation Redemptibn Notice™). If
the funds of the Corporation legally available under the FBCA for redemption &f shares of
Series C Redesmable Preferred Stock on a Redemption Date are insufficient towedesm the total
number of shares of Series C Redeernable Preferred Stock to be redeemed on sach date, thoss
funds which are legally available under the FBCA will be used to redeem the mbaximum possible.
number of such shares ratably among the holders of such shares to be redeemed based upon their
holdings of Series C Redecmable Preferred Stock. The shares of Series C Reddemable Preferred
Stock not redeemed shall remain gutstanding and entitled to ef] the rights and preferences
provided herein. At any time thereafter when additional funds of the Corporatisn are legally
available under the FBCA for the redemption of shares of Series C Redeemabld Proferred Stock
such funds will immediately be used to redesm the balance of the shares whichthe Corporation
has become obliged to redeem on any such Redemption Date but which it has ribt redeemed.
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(d)  Onorpriorto a Redemption Date, each holder of shares of Seies C Redeemable
Preferred Stock to be redeomed on such date shall, to the extent applicable, surrender to the
Corporation the certificate or certificates representing such shares, in the mander and at the place
designated in the Corporation Redemption Notice, and thereupon the Senfor Breferred
Liquidation Amount of such shares shall be payable to the order of the persor#whose name
appears on such certificate or certificates as the owner thereof and each surrenklered certificate
shall be canceled. In the event less than all the shares represented by any such certificate are
redeemed, a new certificate shall be issued representing the unredeemed shares.

(e)  From and after payment of the Senlor Preferred Liquidation Ashount, all rights of
the holders of the shares of Series C Redecmnble Preferred Stock so redeemed, as holders of
such sharcs of Serics C Redeemable Preferred Stock, shall cease with respect to such redeemed
sheres, and such shares shall not thereafier be transferred on the books of the Q‘.orpomnon or be
deemed to be outstanding for any purpore whatsoever.

Section 5.  Voting Rights,

Except (i} as provided in this Saction or (ii) where a vote by clas is required by
applicable law, the holders of the Series C Redeemable Preferred Stock shall mot be entitled to
vote on any matter submitted to sharsholders for a vote. Notwithstanding the foregoing, the
consent of the holders of a majotity of the outstending Series C Redesmable Pteferred Stock
(excluding any shares owned by any holder controlling, controlled by, or under common control
with, the Corporation), voting as a separate class, shall be required for (a) nuthorization or
issuance of any equity security senior to or on @ parfty basis with the Series C Redeemable
Preferred Stock, (b) any amendment to the Corporation’s Charter, which has aunaterial adverse
effect on the rights end preferences of the Series C Redeemable Preferred Stock or (c) any
reclassification of the Series C Redeemable Preferred Stock.

Section 6. Miscecllaneons,

(a)  Redeemed or Otherwigs Acquired Shares. Shares of Series C Redeemable

Preferred Stock issued and redeemed or otherwise reacquired by the Corporatisn shall be retired
and canceled promptly afier the reacquisition.

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

(¢) Conversion. The Series C Rcdecmible Preferred Stock is not canvertible into or
exchangeable for any other property or securities of the Corporation.
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