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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Hawk Biometric Technologies, Inc.

DPOCUMENT NUMBER: P070000117380

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

James D. Ryan
{(Name of Contact Person)

Ryan & Ryan Attorneys, P.A.
(Firm/ Company)

631 U.S. Highway One, Suite 100
{Address)

North Paim Beach, Florida 33408
(City/ State and Zip Code)

For further information concerning this matter, please call:

James D. Ryan at (561 ) 841-3420
(Name of Contact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount made payable 1o the Florida Department of State:

[¥1$35 Filing Fee [[]$43.75 Filing Fee & [C1$43.75 Filing Fee & []852.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enciosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment w i -‘_{

to Z2R <
Articles of Incorporation - % %
of . %-‘A
¥y -
e @
Hawk Biometric Technologies, Inc. . We =
(Name of Corporation as currently filed with the Florida Dept. of State) ‘r‘:; e
: ,‘ 0
P070000117380 _ %‘E‘, =
(Document Number of Corporation (if known) .

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the
following amendment(s) to its Articles of Incorporation: )

A. If amending name, enter the new name of the corporation:

The new name must be distinguishable and contain the word “corporation,” “company,” or
“incorporated” or the abbreviation "Corp.,” "Inc.,"” or Co.,” or the designation "Corp,” “Inc,”-éor
“Co”. A professional corporation name must contain the word “chartered” ‘professional

association,” or the abbreviation "P.A."

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
{Muailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent:

New Registered Office Address: (Florida street address)

, Florida
{City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:
I hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the
position.

Signature of New Registered Agent, if changing
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‘If amending the Officers and/or Directors, enter the title and name of each officer/director being

removed and title, name, and address of each Officer and/or Director being added:
{(Attach additional sheets, if necessary)

Title Name Address ‘ Type of Action

a add
0 Remove

[ Add
[ Remove

[ Add
O Remove

E. If amending or adding additional Articles, enter change(s) here:
(attach additional sheets, if necessary).  (Be specific)
The number of authorized shares is 40,000,000. The shares consist of any combination of nine classes of

shares being A through |, which does not exceed the total number of authorized shares. The rights

associated with each class are set forth in the attached. The shares have no par value.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
({f not applicable, indicate N/A)

N/A
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“The date of each amendment(s) adoption: October 25, 2007.

Effective date if applicable: October 25, 2007.
(na more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendmeni(s)
by the shareholders was/were sufficient for approval.

(Q The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s).

“The number of votes cast for the amendment(s) was/were sufficient for approval

by .h
(voting group)

[ The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

{3 The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Yy

Signature
(By a director, presi?élt or other officer — if directors or officers have not been
selected, by-an incofporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

David A. Coriaty
(Typed or printed name of person signing)

President
(Title of perscn signing)

Page 3 of 3



SCHEDULE A
pertaining to

SHARE CAPITAL

The unlimited share capital of the Corporation shall consist of nine (9) classes of shares to which
shall attach the following rights, some of which may be exercised according to the procedure
which follows:

PART I - RIGHTS ATTACHING TO SHARES

A) CLASS "A” COMMON SHARES: The number of Class "A" shares shall be unlimited
and the consideration, added to the stated capital account maintained for these shares, shall also
be unlimited; the following rights, privileges, restrictions and conditions shall attach thereto:

(1) Dividends and share in profits and remaining property. Holders of Class "A"
shares, at par with holders of Class "B" shares and proportionally to the number of shares held by
each, shall be entitled, subject to the rights and privileges attaching to other classes of shares, to,

(a)  share in the property, profits and surplus assets of the Corporation, and, in
this respect, to receive any dividend declared by the Corporation, the amount of which as well as
the date, the time and the terms or manner of payment of which shall be left to the entire
discretion of the Board of Directors; and

(b)  receive the remaining property of the Corporation upon dissolution, upon
voluntary or involuntary winding-up or liquidation or upon any other distribution of the property
or assets of the Corporation.

(2) Limitation. In addition to the conditions set forth in Florida Statutes Chapters 607 and
517 and all applicable Federal Laws, respectively, the Corporation may neither pay any dividend
with respect to the Class "A" shares nor make any payment to purchase or otherwise acquire any
of these shares by mutual agreement if, as a consequence thereof, the realizable value of the net
assets of the Corporation would be insufficient to redeem all the shares of Class "E", "F" and
"G".

(3) Right to vote. Holders of Class "A" shares shall be entitled to receive notice of any
meeting -of the sharecholders of the Corporation, to attend such meeting and to vote thereat,
except at meetings where the right to vote is restricted to the holders of another class of shares,
and each Class "A" share shall confer unto each holder thereof one (1) vote;

B) CLASS "B" COMMON SHARES. The number of Class "B" shares shall be unlimited
and the consideration, added to the stated capital account maintained for these shares, shall also
be unlimited; the following rights, privileges, restrictions and conditions shall attach thereto;



(1)  Dividends and share in profits and remaining property. Holders of Class "B"
shares, at par with holders of Class "A" shares and proportionally to the number of shares
held by each, shall be entitled, subject to the rights and privileges attaching to other
classes of shares, to:

(a) share in the property, profits and surplus assets of the Corporation, and, in
this respect, to receive any dividend declared by the Corporation, the
amount of which as well as the date, the time and the terms or manner of
payment of which shall be left to the entire discretion of the Board of
Directors; and

(b) receive the remaining property of the Corporation upon dissolution, upon
voluntary or involuntary winding-up or liquidation or upon any other
distribution of the property or assets of the Corporation.

(2) Limitation. In addition to the conditions set forth in Florida Statutes Chapter 607,
the Corporation may neither pay any dividend with respect to the Class "B" shares nor
make any payment to purchase or otherwise acquire any of these shares by mutual
agreement if, as a consequence thereof, the realizable value of the net assets of the
Corporation would be insufficient to redeem all the shares of Class "E”, "F" and "G".

3) No Right to vore. Subject to the provisions set forth in Florida Statutes Chapter
607, holders of Class "B" shares shall not be entitled, in that capacity alone, to vote at
meetings of the shareholders of the Corporation, to attend same or receive notice thereof,

4 Right to exchange shares. Each holder of Class "B" shares, at any time and in
his or her discretion, with respect to all or part of his or her shares, and upon written
notice, shall be entitled to exchange his or her shares for Class "E" shares according to
the procedure outlined in section (A) of Part Il below.

(a) Terms of exchange

The exchange shall take place in accordance with the following, the rate of
exchange shall be one (1) Class "E" share for each Class "B" share which shall be
exchanged; in accordance with the provisions set forth in Florida Statutes Chapters 607
and 517 and all applicable Federal Laws, the Class “B” shares so exchanged shall be
automatically cancelled and shall automatically become Class "E" shares at the date of
their exchange and the Corporation shall amend accordingly the stated capital accounts
maintained for the shares of Class "B" and "E".

(b} Determination of the fair market value of the exchanged shares

At the time of the exchange of the Class "B" shares for Class "E" shares, the
Corporation and each holder of Class "B" shares exchanging his or her shares, by way of
a method deemed to be fair and reasonable, shall determine jointly and in good faith, the
fair market value of the Class "B" shares.

C) CLASS "C" PREFERRED SHARES: The number of Class "C" shares shall be
unlimited and the consideration, gdded fo the stated capital account maintained for these
shares, shall also be unlimited; the following rights, privileges, restrictions and conditions
shall attach thereto:



.

D)

(1)  No right to dividends or to share in profits. Holders of Class "C" shares shall
not share in the property, in the profits or in the surplus assets of the Corporation and, in
this respect, shall not be entitled to any dividend declared by the Corporation.

2) Repayment. If, for any reason, and, in particular, in the event of a dissolution or
of a voluntary or involuntary winding-up or liquidation, there is a distribution, in whole
or in part, of the property or assets of the Corporation to the holders of ' its shares, each
holder of Class "C" shares shall be entitled, prior to the holders of all other classes, to
repayment of the amount added, in respect of these shares, to the, stated capital account
maintained for the Class "C" shares.

Insufficient assets

If the assets of the Corporation are insufficient in order to pay to the holders of
Class "C" shares the entire amount to which they are entitled in accordance with the
above, such assets shall be divided proportionally among them according to the number
of Class "C" shares which they hold.

(3)  Right to vote. Holders of Class "C" shares shall be entitled to receive notice of
any meeting of the, shareholders of the Corporation, to attend such meeting and to vote
thereat, except at meetings where the right to vote is restricted to the holders of another
class of shares, and each Class "C" share shall confer unto each holder thereof one (1)
vote.

4) Automatic redemption of shares upon death of the holder. Subject to the
provisions set forth in Florida Statutes Chapter 607, the Corporation shall automatically
redeem all Class "C" shares held by a sharcholder at the time of his or her death, upon
receipt of the certificate or certificates representing the shares which are to be
automatically redeemed, in accordance with the procedure outlined in Section (B) of Part
11 below. The redemption price shall, be equal to the amount added, in respect of these
shares, to the stated capital account maintained for these shares being automatically
redeemed. The automatic redemption shall apply as well to shares held, on behalf of the
deceased shareholder, by a trustee, by an agent or bailee or by a mandantary-depositary.

(5)  Right to purchase shares by mutual agreement. Subject to the provisions set
forth in Florida Statutes Chapters 607 and 517 and all applicable Federal Laws, the
Corporation, at any time, if it deems it advisable, to do so, without notice and without
regard to the other classes of shares, may purchase or otherwise acquire by mutual
agreement and at the best possible price, all or part of the issued and outstanding Class
"C" shares,

CLASS "D" PREFERRED SHARES: The number of Class "D" shares shall be

unlimited and the consideration, added to the stated capital account maintained for these shares,
shall also be unlimited; the following rights, privileges, restrictions and conditions shall attach
thereto:

(1) Dividends. When the Corporation shall declare dividends, each holder of Class
“D" shares, shall be entitled to receive, to the extent of the dividends declared, prior to
the holders of all other classes and from the funds declared for the payment of dividends,

3



a maximum annual, preferential and non-cumulative dividend based on the prime lending
rate of the banking or financial institution of the Corporation at the date of declaration of
the dividend, less one percent (1%), as applied to the amount added, in respect of these
shares, to the stated capital account maintained for the Class "D" shares. It shall be
incumbent on the directors to determine the date the time and the terms or manner of
payment thereof

(2) Repayment. If, for any reason, and, in particular, in the event of a dissolution or
of a voluntary or involuntary winding-up or liquidation, there is a distribution, in whole
or in part, of the property or assets of the Corporation to the holders of its shares, each
holder of Class "D" shares shall be entitled, prior to the holders of Class "A", "B", "E",
“F", “G”, "H" and “I" shares, but subsequent to the holders of Class "C" shares, to
payment of the amount added, in respect of these shares, to the Stated capital account
maintained for the Class "D" shares, to which amount shall be added, as the case may be,
the amount of any declared but unpaid dividends with respect to the Class “D" shares.

Insufficient assets

If the assets of the Corporation are insufficient in order to pay to the holders of
Class "D" shares the entire amount to which they are entitled in accordance with the
above, such assets shall be divided proportionally among them according to the number
of Class "D" shares which they hold.

3) No right to additional share in profits, Class "D" shares shall not confer any
other right to share in the property, in the profits or in the surplus assets of the
Corporation.

(4)  Right to vote. Holders of Class "D" shares shall be entitled to receive notice of
any meeting of the shareholders of the Corporation, to attend such meeting and to vote
thereat, except at meetings where the right to vote is restricted to the holders of another
class of shares, and each Class “D" share shall confer unto each holder thereof one (1)
vote.

)] Holder's right to retract shares. Subject to the provisions set forth in Florida
Statutes Chapter 607, each holder of Class "D" shares, at any time and in his or her
discretion, shall be entitled, upon written notice, to retract, and to require the Corporation
to redeem, all or part of his or her shares, at a price equal to the amount added, in respect
of these shares, to the stated capital amount maintained for the Class "D" shares, to which
amount shall be added, as the case may be, the amount of any declared but unpaid
dividends with respect to the Class "D" shares. The retraction shall follow the procedure
outlined in section (C) of Part II below.

(6)  Right to purchase Shares by mutual agreement. Subject to the set forth in
Florida Statutes Chapter 607, the Corporation, at any time, if it deems it advisable to do
so, without notice and without regard to the other classes of shares, may purchase or
otherwise acquire by mutual agreement and at the best possible price, all or part of the
issued and outstanding Class "D" shares.



" E) CLASS "E” PREFERRED SHARES: The number of Class "E" shares shall be unlimited
and the consideration, added to the stated capital account maintained for these shares, shall also
be unlimited; the following rights, privileges, restrictions and conditions shall attach thereto:

(1 Dividends. When the Corporation shall declare dividends, each holder of Class
"E" shares shall be entitled to receive, to the extent of the dividends declared, prior to the
holders of Class "A", “B”, “F", “G”, "H" and "I" shares, but subsequent to the holders of
Class "D", and from the funds declared for the payment of dividends, a maximum
monthly, preferential and non-cumulative dividend of one percent (1%) per month,
computed on the basis of the “retraction value" of the Class "E” shares, as defined in
subsection (5) below. It shall be incumbent on the directors to determine the date, the
time and the terms or manner of payment thereof.

(2) Repayment. If, for any reason, and, in particular, in the event of a dissolution or
of a voluntary or involuntary winding-up or liquidation, there is a distribution, in whole
or in part, of the property or assets of the Corporation to the holders of its shares, each
holder of Class "E" shares shall be entitled, prior to the holders of Class "A", "B", “F”,
“G”, "H" and "I" shares, but subsequent to the holders of Class "C" and "D" shares, to
payment of the “retraction value" of the Class "E" shares, as defined in subsection (5)
below, to which value, shall be added, as the case may be, the amount of any declared but
unpaid dividends with respect to the Class "E" shares.

Insufficient assets
If the assets of the Corporation are insufficient in order to pay to the holders of
Class "E" shares the entire amount to which they are entitled in accordance with the

above, such assets shall be divided proportionally among them according to the number
of Class "E” shares which they hold.

3) No right to additional share in profits. Class "E" shares shall not confer any
other right to share in the property, in the profits or in the surplus assets of the
Corporation

4) No Right te vote. Subject to the provisions set forth in Florida Statutes Chapter
607, holders of Class "E" shares shall not be entitled, in that capacity alone, to vote at

meetings of the shareholders of the Corporation, to attend same or to receive notice
thereof.

(5)  Holder's right to retract shares. Subject to the provisions set forth in Florida
Statutes Chapter 607, each holder of Class "E" shares, at any time and in his or her
discretion, shall be entitled, upon written notice, to retract, and to require the Corporation
to redeem, all or pan of his or her shares, at a price equal to their "retraction value", to
which value shall be added, as the case may be, the amount of any declared but unpaid
dividends with respect to the Class "E" shares. The retraction shall follow the procedure
outlined in section (C) of Part 1l below.

(a) Retraction value

The "retraction value" shall be the amount added, in respect of these shares, to the
stated capital account maintained for the Class "E" shares, to which amount shall be
added a premium equal to the amount by which the fair market value of the Class “B"
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shares, at the time of their exchange for Class "E" shares, shall exceed the amount added,
in respect of these shares, to the stated capital account maintained for the Class "E"
shares.

(b)  Fair market value of shares exchanged

When the retraction applies in respect of all or part of the, Class “E" shares which
have been issued as consideration for the exchange of Class "B" shares, and when the
determination of the value of the above-mentioned premivum must be made, the
Corporation and each holder of Class "E" shares, whose shares are being retracted shall
rely on the fair market value of the Class "B" shares, as determined in accordance with
paragraph (4)(b) of Class "B" of Part I above, at the time of their exchange for Class "E"
shares.

(6) Right to purchase shares by mutual agreement. Subject to the provisions set
forth in Florida Statutes Chapter 607 and all applicable Federal Laws, the Corporation, at
any time, if it deems it advisable to do so, without notice and without regard to the other
classes of shares, may purchase or otherwise acquire by mutual agreement and at the best
possible price, all or part of the issued and outstanding Class "E” shares. However, this
purchase price in no way shall exceed the retraction value referred to in subsection (5)
above or the realizable value of the net assets of the Corporation.

CLASS "F' PREFERRED SHARES: The number of Class "F" shares shall be

unlimited and the consideration, added to the stated capital account maintained for these shares,
shall also be unlimited; the following rights, privileges, restrictions and conditions shall attach
thereto:

(1)  Dividends. When the Corporation shall declare, dividends, each holder of Class
“F” shares shall be entitled to receive, to the extent of the dividends declared, prior to the
holders of Class "A", "B", “G", "H" and “I" shares, but subsequent to the holders of Class
“D" and "E" shares, and from the funds declared for the payment of dividends, a°
maximum monthly, preferential and non-cumulative dividend of one percent (1%) per
month, computed on the basis of the "retraction value" of the Class "F” shares, as defined
in subsection (5) below. It shall be incumbent on the directors to determine the date, the
time and the terms or manner of payment thereof

(2) Repayment. If, for any reason, and, in particular, in the event of a dissolution or
of a voluntary or involuntary winding-up or liquidation, there is a distribution, in whole
or in part, of the property or assets of the Corporation to the holders of its shares, each
holder of Class “F" shares shall be entitled, prior to the holders of Class "A", "B", "G”,
"H" and "I" shares, but subsequent to the holders of Class "C", "D" and "E" shares, to
payment of the "retraction value" with respect to the Class "F" shares, as defined in
subsection (5) below, to which value shall be added, as the case may be, the amount of
any declared but unpaid dividends with respect to the Class "F" shares,

Insufficient assets

If the assets of the Corporation are insufficient in order to pay to the holders of
Class “F” shares the entire amount to which they are entitled in accordance with the
above, such assets shall be divided proportionally among them according to the number
of Class “F” shares which they hold.



G)

3) No right to additional share in profits. Class "F" shares shall not confer any
other right to share in the property, in the profits or in the surplus assets of the
Corporation. .

(4)  No Right te vote. Subject to the provisions set forth in Florida Statutes Chapters
607 and 517 and all applicable Federal Laws, holders of Class "F" shares shall not be
entitled, in that capacity alone, to vote at meetings of the shareholders of the Corporation,
to attend same or to receive notice thereof.

(5) Holder's right to retract shares. Subject to the provisions set forth in Florida
Statutes Chapter 607, each holder of Class “F” shares, at any time and in his or her
discretion, shall be entitled, upon written notice, to retract, and to require the Corporation
to redeem all or part of his or her shares, at a price equal to their "retraction value", to
which value shall be added, as the case may be, the amount of any declared but unpaid
dividends with respect to the Class “F” shares. The retraction shall follow the procedure
outlined in section (C) of Part II below.

(a) Retraction value

The "retraction value” shall be the amount added, in respect of these shares, to the
stated capital account maintained for the Class "F" shares, to which amount shall be
added a premium equal to the amount by which the fair market value of the consideration
received by the Corporation at the time of the issue of these Class "F" shares shall exceed
the aggregate of:

(i) the amount added, in respect of these shares, to the stated capital account
maintained for the Class “F” shares; and

(i)  the fair market value of any property, other than a Class “F” share, given
by the Corporation as payment for this consideration,

(b) Determination of the fair market value of the consideration

At the time of the issue of the Class "F" shares, the Corporation and each
subscriber of Class “F” shares, by way of a method deemed to be fair and reasonable,
shall determine jointly and in good faith, the fair market value of each of the properties
included in the consideration received by the Corporation at the time of the issue of these
Class “F” shares.

(6) Right to purchase shares by mutual agreement. Subject to the provisions set
forth in Florida Statutes Chapter 607 and all applicable Federal Laws, the Corporation, at
any time, if it deems it advisable to do so, without notice and without regard to the other
classes of shares, may purchase or otherwise acquire by mutual agreement and at the best
possible price, all or part of the issued and outstanding Class "F" shares. However, this
purchase price in no way shall exceed the retraction value referred to in subsection (5)
above or the realizable vaiue of the net assets of the Corporation.

CLASS “G” PREFERRED SHARES: The number of Class "G" shares shall be

unlimited and the consideration, added to the stated capital account maintained for these shares,



" shall also be unlimited; the following rights, privileges, restrictions and conditions shall attach
thereto:

(D Dividends. When the Corporation shall declare dividends, each holder of Class
"(G”, shares shall be entitled to receive, to the extent of the dividends declared, prior to
the holders of Class "A", “B”, "H" and "1 shares, but subsequent to the holders of Class
"D", "E" and "F” shares, and from the funds declared for the payment of dividends, a
maximum annual, preferential and non-cumulative dividend based on the prime lending
rate of the banking or financial institution of the Corporation at the date of declaration of
the dividend, plus one percent (1%), as applied to the "retraction value" of the Class “G”
shares, defined in subsection (5) below. It shall be incumbent on the directors to
determine the date, the time and the terms or manner of payment thereof

2) Repayment. If, for any reason, and, in particular, in the event of a dissolution or
of a voluntary or involuntary winding-up or liquidation, there is a distribution, in whole
or in part, of the property or assets of the Corporation to the holders of its shares, each
holder of Class "G" shares shall be entitled, prior to the holders of Class "A", "B", "H"
and "I" shares, but subsequent to the holders of Class "C", “D”, "E" and “F" shares, to
repayment of the “retraction value" to the Class "G" shares, as defined in subsection (5)
below, to which value shall be added, as the case may be, the amount of any declared but
unpaid dividends with respect to the Class "G" shares.

Insufficient assets

If the assets of the Corporation are insufficient in order to pay to the holders of
Class "G" shares the entire amount to which they are entitled in accordance with the
above, such assets shall be divided proportionally among them according to the number
of Class "G" shares which they hold.

(3) No right to additional share in profits. Class "G" shares shall not confer any
other night to share in the property, in the profits or in the surplus assets of the
Corporation.

@) No Right to vote. Subject to the provisions set forth in Florida Statutes Chapters
607 and 517 and all applicable Federal Laws, holders of Class “G" shares shall not be
entitled, in that capacity alone, to vote at meetings of the shareholders of the Corporation,
to attend same or to receive notice thereof,

(5) Holder's right to retract shares, Subject to the provisions set forth in Florida
Statutes Chapter 607, each holder of Class "G" shares, at any time and in his or her
discretion, shall be entitled, upon written notice, to retract, and to require the Corporation
to redeem all or part of his or her shares, at a price equal to their "retraction value", to
which value shall be added, as the case may be, the amount of any declared but unpaid
dividends with respect to the Class "G" shares. The retraction shall follow the procedure
outlined in section (C) of Part II below.

(a) Retraction value

The "retraction value” shall be the amount added, in respect of these shares, to the
stated capital account maintained for the Class "G" shares, to which amount shall be
added a premium equal to the amount by which the fair market value of the consideration
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received by the Corporation at the time of the issue of these Class "G" shares shall exceed
the aggregate of:

(i) the amount added, in respect of these shares, to the stated capital account
maintained for the Class "G" shares; and

(if)  the fair market value of any property, other than a Class "G" share, given
by the Corporation as payment for this consideration.

(b) Determination of the fair market value of the consideration

At the time of the issue of the Class "G" shares, the Corporation and each
subscriber of Class “G” shares, by way of a method deemed to be fair and reasonable,
shall determine jointly and in good faith, the fair market value of each of the properties
included in the consideration received by the Corporation at the time of the issue of these
Class "G" shares.

(6) Right to purchase shares by mutual agreement. Subject to the provisions set
forth in Florida Statutes Chapter 607 and all applicable Federal Laws, the Corporation, at
any time, if it deems it advisable to do so, without notice and without regard to the other
classes of shares, may purchase or otherwise acquire by mutual agreement and at the best
possible price, all or part of the issued and outstanding Class "G" shares. However, this
purchase price in no way shall exceed the retraction value referred to in subsection (5)
above or the realizable value of the net assets of the Corporation.

CLASS "H" PREFERRED SHARES: The number of Class "H" shares shall be

unlimited and the consideration, added to the stated capital account maintained for these shares,
shall also be unlimited; the following rights, privileges, restrictions and conditions shall attach
thereto:

1)) Dividends. When the Corporation shall declare dividends, each holder of Class
"H” shares shall be entitled to receive, to the extent of the dividends declared, prior to the
holders of Class "A”, "B" and "I" shares, but subsequent to the holders of Class "D”, "E”,
"F" and "G" shares, and from the funds declared for the payment of dividends, a
maximum annual, preferential and non-cumulative dividend of eight percent (8%) per
year, computed on the basis of the amount added, in respect of these shares, to the stated
capital account maintained for the Class "H" shares, and it shall be incumbent on the
directors to determine the date, the time and the terms or manner of payment thereof,

(2) Repayment. If, for any reason, and, in particular, in the event of a dissolution or
of a voluntary or involuntary winding-up or liquidation, there is a distribution, in whole
or in part, of the property or assets of the Corporation to the holders of its shares, each
holder of Class "H" shares shall be entitled, prior to the holders of Class “A", "B" and "I"
shares, but subsequent to the holders of Class "C", "D", “E", “F” and "G" shares, to
repayment of the amount added, in respect of these shares, to the stated capital account
maintained for the Class "H" shares, to which amount shall be added, as the case may be,
the amount of any declared but unpaid dividends with respect to the Class "H" shares.



1)

Insufficient assets

If the assets of the Corporation are insufficient in order to pay to the holders of
Class "H" shares the entire amount to which they are entitled in accordance with the
above, such assets shall be divided proportionally among them according to the number
of Class "H" shares which they hold.

(3)  No right to additional share in profits. Class "H" shares shall not confer any
other right to share in the property, in the profits or in the surplus assets of the
Corporation.

(4) No Right to vote. Subject to the provisions set forth in Florida Statutes Chapters
607 and 517 and all applicable Federal Laws, holders of Class "H" shares shall not be
entitled, in that capacity alone, to vote at meetings of the shareholders of the Corporation,
to attend same or to receive notice thereof

(5) Holder's right to retract shares. Subject to the provisions set forth in Florida
Statutes Chapter 607, each holder of Class "H" shares, at any time and in his or her
discretion, shall be entitled, upon written notice to retract, and to require the Corporation
to redeem, all or part of his or her shares, at a price equal to the amount added, in respect
of these shares, 1o the stated capital account maintained for the Class "H" shares, to which
amount shall be added, as the case may be, the amount of any declared but unpaid
dividends with respect to the Class "H" shares. The redemption shall follow the
procedure outlined in section (C) of Part H below.

6) Right to purchase shares by mutual agreement. Subject to the provisions set
forth in Florida Statutes Chapter 607 and ali applicable Federal Laws, the Corporation, at
any time, if it deems it advisable to do so, without notice and without regard to the other
classes of shares, may purchase or otherwise acquire by mutual agreement and at the best
possible price, all or part of the issued and outstanding Class "H" shares.

CLASS "I" PREFERRED SHARES: The number of Class "I" shares shall be

unlimited and the consideration, added to the stated capital account maintained for these shares,
shall also be unlimited; the following rights, privileges, restrictions and conditions shall attach
thereto:

(1) Dividends. When the Corporation shall declare dividends, each holder of Class
"I" shares shall be entitled to receive, to the extent of the dividends declared, prior to the
holders of Class "A", and "B" shares, but subsequent to the holders of Class "D", "E",
"E", "G" and "H" shares, and from the funds declared for the payment of dividends, a
maximum annual, preferential and non-cumulative dividend of eight percent (8%) per
year, computed on the basis of the amount added, in respect of these shares, to the stated
capital account maintained for the Class "I" shares, and it shall be incumbent on the
directors to determine the date, the time and the terms or manner of payment thereof.

2) Repayment, If, for any reason, and, in particular, in the event of a dissolution or
of a voluntary or involuntary winding-up or liquidation, there is a distribution, in whole
or in part, of the property or assets of the Corporation to the holders of its shares, each
holder of Class "I" shares shall be entitled, prior to the holders of Class "A", and "B"
shares, but subsequent to the holders of Class "C", "D", "F”, "G" and "H" shares, to
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repayment of the amount added, in respect of these shares, to the stated capital account
maintained for the Class "I" shares, to which amount shall be added, as the case may be,
the amount of any declared but unpaid dividends with respect to the Class "I" shares.

Insufficient assets

If the assets of the Corporation are insufficient in order to pay to the holders of
Class "I" shares the entire amount to which they are entitled in accordance with the
above, such assets shall be divided proportionally among them according to the number
of Class "1" shares which they hold.

(3) No right to additional share in profits. Class "I” shares shall not confer any
other right to share in the property, in the profits or in the surplus assets of the
Corporation.

(4) No Right to vote. Subject to the provisions set forth in Florida Statutes Chapters
607 and 517 and all applicable Federal Laws, holders of Class "I" shares shall not be
entitled, in that capacity alone, to vote at meetings of the shareholders of the Corporation,
to attend same or to receive notice thereof.

(5) Right of Corporation to unilaterally redeem shares. Subject to the provisions
set forth in Florida Statutes Chapter 607, the Corporation, at any time, if it deems it
advisable to do so and upon at least thirty (30) days' written notice, shall be entitled to
unilaterally redeem all or part of the Class "I" shares, at a price equal to the amount
added, in respect of these shares, to the stated capital account maintained for the Class "1"
shares, to which amount shall be added, as the case may be, the amount of any declared
but unpaid dividends with respect to the Class "I" shares. The redemption shall follow the
procedure outlined in section (D) of Part IT below.

6)  Right to purchase shares by mutual agreement. Subject to the provisions set
forth in Florida Statutes Chapter 607 and all applicable Federal Laws, the Corporation, at
any time, if it deems it advisable to do so, without notice and without regard to the other
classes of shares, may purchase or otherwise acquire by mutual agreement and at the best
possible price, all or part of the issued and outstanding Class "1" shares.

PART 11 - EXERCISE OF CERTAIN RIGHTS
RIGHT TO EXCHANGE SHARES

1) Exchange Procedure. Each holder of Class "B" shares who wishes 1o avail
himself or herself of his or her right to exchange his or her shares shall deliver to the
registered office of the Corporation or to the office of its transfer agent a notice in writing
indicating the number of Class "B" shares which, he or she wishes to exchange as well as
the date at which such exchange shall take place. This notice shall be sent along with the
cextificate or certificates representing the Class "B" shares which are to be exchanged and
shall bear the signature of the person registered in the Corporate Records Book as being
the holder of these Class "B" shares or the signature of his or her duly authorized
representative. Upon receipt of this notice and of the certificate or certificates representing
the Class "B" shares which are to be exchanged, the Corporation shall draw up a
certificate for the Class "E" shares which it is issuing as consideration for the exchange.
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(2) Partial exchange. If only part of the shares of the holder of Class "B" shares is
being exchanged, the Corporation shall, without charge, issue to him or her a new
certificate representing his or her Class "B" shares which have not been exchanged.

3) Amendment of the stated capital accounts, In accordance with the provisions
set forth in Florida Statutes Chapters 607 and 517 and all applicable Federal Laws, the
Class "B" shares so exchanged shall be automatically cancelled and shall automatically
become Class "E" shares at the date of their exchange and the Corporation shall amend
accordingly the stated capital accounts maintained for the Class "B" and “E" shares.

AUTOMATIC REDEMPTION OF SHARES UPON DEATH OF THE HOLDER

(1) Redemption procedure. Upon receipt of the certificate or certificates
representing the Class "C" shares which are to be redeemed, and without regard to the
other classes of shares, the Corporation shall proceed to automatically redeem the Class
"C" shares, and, provided it may legally do so, the Corporation shall have thirty (30) days
from the date of death to pay to the heirs, legatees, liquidators or testamentary executors,
transferees, mandataries or agents, legal representatives, successors, assigns or rightful
claimants of the deceased shareholder a price equal to the amount added, in respect of
these shares, to the stated capital account maintained for the Class "C" shares.

(2) Payment beyond the deadline. If the provisions set forth in Florida Statutes
Chapters 607 or any applicable Federal Law prevents it from paying the full redemption
price to the heirs, legatees, liquidators or testamentary executors, transferees, mandataries
or agents, legal representatives, successors, assigns or rightful claimants of the deceased
shareholder within the time frame specified above, the Corporation shall pay a first
installment of the redemption price within the thirty (30) day time limit, provided that it
may legally do so, and it shall pay any unpaid balance as soon as it shall be legally able to
do so.

(3)  Amendment of the stated capital account. In accordance with the provisions set
forth in Florida Statutes Chapter 607 and all applicable Federal Laws, the Class "C"
shares so redeemed upon death of the shareholder shall be automatically cancelled at the
date of their redemption and the Corporation shall reduce accordingly the stated capital
account maintained for the Class "C" shares.

HOLDER'S RIGHT TO RETRACT SHARES

{H Retraction procedure. Each holder of Class "D", “E”, “F”, “G” or “H” shares, as
the case may be, who wishes to avail himself or herself of his or her right to retract shares
shall deliver to the registered office of the Corporation or to the office of its transfer agent
a notice in writing indicating the number of shares of the applicable Class which are
being retracted by the shareholder and which are to be redeemed by the Corporation as
well as the date at which he or she wishes the retraction to take place. This notice shall be
sent along with the certificate or certificates representing the shares of the applicable
Class which are being retracted by the shareholder and which are to be redeemed by the
Corporation and shall bear the signature of the person registered in the Corporate Records
Book as being the holder of these shares of the applicable Class or the signature of his or
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her duly authorized representative. Upon receipt of this notice and of the certificate or
certificates representing the shares of the applicable Class which are being retracted by
the shareholder and which are to be redeemed by the Corporation, and without regard to
the other classes of shares, the Corporation shall proceed to redeem the shares of the
applicable Class and shall have thirty (30) days from the date of the retraction to pay to
the shareholder of the applicable Class, or, in the event of a retraction of all of the shares,
to the former shareholder of the applicable Class, the retraction price of his or her shares.

(2) Payment beyond the deadline, If the provisions set forth in Florida Statutes
Chapter 607 or any applicable Federat Law prevents it from paying the full retraction
price to a shareholder or to a former shareholder within the time frame specified above,
the Corporation shall pay a first installment of the retraction price within the thirty (30)
day time limit, provided that it may legally do so, and it shall pay any unpaid balance as
soon as it shall be legally able to do so.

(3)  Partial retraction. If only part of the shareholder's issued and outstanding Class
"D", "E”, "F”, “G" or "H" shares, as the case may be, is being retracted and redeemed, the
Corporation shall, without charge, issue to the shareholder in question a new certificate
representing his or her shares of this Class which have not been retracted and redeemed.

C)) Amendment of the stated capital account. In accordance with the provisions set
forth in Florida Statutes Chapter 607 and all applicable Federal Laws, the Class "D", "E”,
"F”, "G” or "H" shares, as the case may be, so retracted by the shareholder and redeemed
by the Corporation shall be automatically cancelled at the date of their retraction and
redemption and the Corporation shall reduce accordingly the stated capital account
maintained for the shares of the appropriate Class.

RIGHT OF CORPORATION TO UNILATERALLY REDEEM SHARES

(1) Redemption procedure. When the Corporation plans to proceed with a
redemption of Class "[" shares, it shall, at least thirty (30) days prior to the date scheduled
for such redemption, provide notice in writing of its intention to any holder of Class "I"
shares whose shares are to be redeemed and who is registered in the Corporate Records
Book on the day when the notice is sent. Such notice shall be sent by registered or
certified mail to each shareholder so registered whose shares are to be redeemed, at his or
her last-known address indicated in the Corporate Records Book. The accidental failure
or involuntary omission to give such notice to any shareholder shall not void the
redemption with respect to the shares of any other shareholder who shall have received
such notice.

(2)  Partial redemption. If the Corporation proceeds to effect a partial redemption of
the Class "I" shares, this redemption shall be carried out proportionally to the number of
issued and outstanding Class "I" shares, regardless of fractional shares. If only part of the
shareholder’s issued and outstanding Class "I" shares is being redeemed, the Corporation
shall, without charge, issue to the shareholder in question a new certificate representing
his or her Class "I" shares which have not been redeemed.

3) Contents of the notice. The notice shall specify the price per share at which the
redemption shall take place, the redemption date and, if the redemption applies only to
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part of the issued and outstanding Class "I" shares, the number of shares which are to be
redeemed. The notice shall also indicate to any sharcholder the date, the time and the
place as well as the procedure to be followed for the surrender of the certificate or
certificates representing the shares which are to be redeemed and for the payment of the
redemption price.

(€G] Amendment of the stated capital account. In accordance with the provisions set
forth in Florida Statutes Chapter 607 and all applicable Federal Laws, the Class "I" shares
so redeemed unilaterally by the Corporation shall be automatically cancelled at the date
of their redemption and the Corporation shall reduce accordingly the stated capital
account maintained for the Class "I" shares.

(E) RIGHT TO PURCHASE SHARES BY MUTUAL AGREEMENT

In accordance with the provisions set forth in Florida Statutes Chapter 607 and all
applicable Federal Laws,, the Class "C", “D”, “E”, “F”, “G”, "H" or "I" shares, as the case may
be, purchased or otherwise acquired by mutual agreement shall be automatically cancelled at the
date of their purchase or of their acquisition and the Corporation shall reduce accordingly the
stated capital account maintained for the shares of the appropriate Class.
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