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FIRST AMENDMENT TO AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF

the right to amend the Amended And Restated Articles of
of BOBBRY ALLTISON CELLULAR SYSTEMS OF

is conferred by Fleorida Statute

WHEREAS,
(% the Articles” )
poration pursuant to Article 9 of

Incorporation
FLORIDA, INC. {"the Corporation")
§607.1001 and was reserved by the Cor
the Articles; and !

WHEREAS, the amendment hereinafter set forth has been adopted
with the consent of, and approved by, all of the Corporation's
stockholders and all of the Corporation's directors.

NOW, THEREFORE, the Articles are amended effective az of November

16, 1598, as fellows:
Article 4 shall be deleted in its entirxety and the following

Article 4 shall be ingerkted in lieu thereof:
ARTICLE 4: CAPITAL STOCK
4.1 Authorized Qapital.
issue

The total numker o¢f shares of all c¢clagses of stock
shall have authority to
of {a) 600 ghares of

(a}
(v Preferred

which the Corporation
10,800 shares, coneisting
Preferred Stock, par wvalue $1.00 per share

Stock” ), 200 Shares of which are hereby designated as
7.5% Series A Convertible Preferred Stock (" Series A
Preferred Stock” ), and 200 shares of which are hereby
designated as 7.5% Series B Convertible Preferred Stock
{“ Series B Preferred Stock” ), and 200 shares of which
are hereby designated asg 7.5% Series C Convertible
Preferred Stock (% Series C Freferred Stock® and (k)
10,000 shares of Common Stock, par value $.10 per share

(" Common Stock” ).
{b} All capitalized termsg used in this Article 4, to the
extent not otherwigse defined, shall have the meanings
ascribed to them in Section 4.2 of this Article 4.
powers, preferences and relative,

The designations,

participating, optional or other special rights, and
the qualifications, limitations and restrictions of
Series A Preferred 8tock, Series B Preferred sStock,
Serieg C Preferred Stock, and Common Stock "are as
hereinafter set forth in this Article 4.
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3 i . Unless the context otherwige
requires, for purposes of this Section 4.2(a), the
terms defined in this Section 4.2(a) shall have the
meanings herein specified {with terms defined in the
singular having comparable meanings when used in the
plural) . t

Y Convergion value* ghall mean (i) in the case of
Series A Preferred Stock, the Qquotient of the Series A
Initial Purchage Price divided by the Series A
Conversion Rate; (ii) in the case of Series B Preferred
Stock, the quotient of the Series B Initial Purchase
Price divided by the Series B Conversion Rate; (:ii) in
the case of Series C Preferred Stock, the Qquotient of
the Series C Initial Purchase Price divided by the
Series C Conversion Rate; and (iv) in the case of any
other series of preferred stock, the quotient of the
initial purchase price of such sgerice divided by the
conversicon rate of guch series of preferred stock.

" Delinguent Redemption Price’ ahall  mean, with
respect Lo each share of Preferred Stock, the Series A
Initial Purchase Price, the Series B Initial Purchasze
Price, or the Series C TInitial DPurchase Price, asg
appiicable, plus an amount thereon acoruing from the
applicable Mandatory Redemption Date at an annual rate
equal to eight percent (8%).

“ Dispogition Proceeds" shall have the meaning set_
forth in Section 4.2{c) (i1i) hereinbelow.

" Reguired Consent” shall meah the affirmative vote cf
the holders of at least 51% of the outgtanding ghares
of Serieas A Preferred Stock, Series B Preferred Stock,
or Serieg C Preferred Stogk, asg applicable, taken at a
duly called meeting of the holders of such sgeries of
Preferred Stock.

“ Series A Initial Issue Date” ghall mean, with
respect to each separate certificate issued, the date
that such certificate representing shares of Series A
Preferred Stock is issued.

“ Sexries B Initial Tssue Date” ghall mean; with

respect to each separate certificate issued, the date
that such certificate representing shareg of Beries 3
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Preferred Stock is jgsyed.

" Jeries C Initial Igsue Date” shall  mean, with
respect to each separate certificate issued, the date
that such certificate reépresenting shares of Series ¢
Preferred Stock im issued,

“ Serles A Initial Purchase Price” ghall mean $25%, 000
per share (adjusted for stock dividends, stock splits,
Teverse stock splits, combinations and the like).

" Series B Initial Purchase Price” shall mean $25,000
per share (adjusted for stock dividends, stock splits,
reverse stock splits, combinations amd the like) .

Y Series C .Initial Purchase Price" shall nmgan the
price per share paid by the holder of any Series ¢
Preferred Stock (adjusted for stock dividends, stock
8plits, reverse stock splits, combinations ard the
like), which price shall not be less than %25,000 per
share.

" Series A Liquidation Preference” shall have the
meaning set forth in Section 4.2(c) (iii) hereinbelcw.

" Series B Liguidaticn Preference’ shall have the
meaning set forth in Section 4.2(c) (iv) Mereimbelow.

" Series C Liquidation Preference’ shall have the
meaning set forth in Secticn 4.2(c) (v) hereinbelow.

" Series A Redemption Price’ shall mean, with respect
to each share cof Series A Preferred Stock, the Seriem A
Initial Purchase Price plus any accumulated but unpaid
dividends,

" S$eries B Redemption Frice* shall mean, with ragpect
to each ghare of Series B Preferred Stock, the Series B
Initial Purchase. Price plus any accumulated but unpaid
dividends,

Y Series C Redemption Price” shall mean, with respect
Lo each share of Series C Preferrved Stock, the Series ¢
Initial Purchase Price plus any accumulated but unpaid
dividends,

* Subordinate Stock” shall mean any class or series of
capital stock of the Corporation, however designated,
which is junior in zight to Series A Preferred Stock,
Series B Preferred Stock, and Seriem C Preferred Stock,
including without limitation, Common Stock. and any
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(b}

(e}

preferred stock that ie net entitled to receive (i) any
dividends unless all dividends required to have been
paid or declared and set apart for payment on Series A
Preferred Stock, Series B Preferred Stogk, and Seriesg ¢
Preferred Stock shall have been so paid or declared and
set apart for payment; or (ii) any assets upon
liquidation, digsolution or winding up of the affairs
of the Corporation until Series A Preferred Stock,
Series B Preferrsd Stock, and Series ¢ Preferred Stock
shall have received the entire amount to which such
stock is entitled upon such liguidatien, dissolutien or
winding. . up in  accordance with Section 4.2(¢c)
hereinbelow. '

. The holders of Preferred Stock shall be
entitled to receive, ocut of funds legally available
therefor, dividends at the annual rate of seven and
one-half percent (7.5%) based on the Series A Initial
Purchase Price, the S$eries B Initial Purchase Price
and the Series ¢ Initial Purchase Price, as
applicable. Such dividend shall accrue on a daily
basis and shall be payable in c¢ash gsemi-annually
commencing six (6) months following each of the Series
A Initial Issue Date, Series B Initial Issue Date or
Series C Initial Issue Date, as applicable, for so
long as any of such series of Preferred Stock remains
outstanding. = Dividends on the Preferred Stock,
including, without limitation, any accrued and unpaid
dividends and liguidating distributions, shall be paid
before any dividends or other distributions shall be
declared or paid or set aside for payment on any
Subsrdinate Stock; provided furthexr, that any such
dividends shall be paid on the Series A Preferred
Stock and Series B Preferred Stock before any
dividends or other distributions shall be declarsd ox
paid or set aside for payment on any Serieg C
Preferred Stock.

(i) The Corporation shall deliver to each holder of
Preferred sStock nctice of any "Disposition” (as
defined in Section 4.2(c¢)(ii} hereinkelow) at
leagt 90 days prior to such event, which notice
shall state all material facts and common terms
relating to guchk Diaposition, including, without
limitation, {1} the nature cof aguch Disposition,
including, withour limitation, the amount, terms
and conditions of payment to the holders of the
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(ii)}

(iid)

Series A Preferred Stock, Series B Ereferred
Steck  and Series C  Preferred Steck and the
holders of Common Stock in connection with auch
Disposgition; (2) the date on which auch
Dispositien shall occur; and {3) the procedures
that muat be fcllowed (and the latest date that
such procedures must be completed) in ocrder for
guch holder to effect a conversion of shares of
Preferred Stock into shares of Commeon Stock, if
such a gonversion is so desired.

The following events shall be considered a
Dispositiod under this Sectien 4.2;

(1} any consclidation or merger of the
Corporation with or into any othexr
corporation or other entity or person, or
any other corporate reorganizaticn, in which
the Btockholders of the Corporation
immediately prior to such consolidation,
merger cr reorganization, own less than 50%
of the Corporation's voring power
immediately after such consolidation, merger
or recrganlzation, or any transaction or
series of related transactions in which in
excess of 50% of the Corporation's voting
power is transferred; or

(2} - a sale, lease or cther dispoaition of all or
substantially all of the assets of the
Corporation; or .

{3} any voluntary or involuntary liguidation,
digsolution or other winding up of the
affairs of the Corporaticn.

In the event of any such Disposition, before any
payment or digtribution sghall be made Lo the
holders of Series B Preferred Stock, Sexies ¢
Prefexred . Stock, Common Stock, or any other
Subordinate Stock, the holders of Series A
Preferred Stock shall be entitled to be paid out
of cthe proceeds of such Disposition received by
the Corporation ("Disposition Proceeds") in cash,
oxr, if the Corporation does not have sufficient
cash on hand to pay such amounts, property of the
Corporation at its fair market value aa
determined by the Board of Directors, an amount
{"Series A Ligquidation Preference”) squal te the
Series A Initial Purchase Price plus any accrued
but unpaid dividends. If wupen any such
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{iv)

(v}

Dispogition, the remaining assets of the
Corporation available for digtribution to itg
shareholders shall be insufficient to ray the
holders of Series A Praferred Stock the full
amount of the Series A Liquidation Preference,
the holders of Series A preferred Stock ghall
share ratably ameng themselves in any
distribution of the remaining asgets and funds of
the Corporation im proportion to the reapective
amounts that weuld otherwise be payvable in
regpect qf the shares held by them upen such

distribution if all amocunts Payable on or - with
regpect "to Fuch shares were paid in full.

iIn the event of any such Disposition, after the
full amount of the Series A Liguidation
Preference has been paid to the holders of Series
A Preferred Stock and before any payment or
distribution shall be made to the holders of
Series ¢ Preferred Stock, Commom Stock or any
other Subordinate Stock, the holders of Series B
Preferred Stack shall be entitled to be paid out
of the Disposition Proceeds in ¢ash, or, if the
Corperation does not have sufficient cash eon hand
Lo pay such amounts, property of the Corporation
at ivs fair market wvalue as determined by the
Board o©of Directors, an  ameunt ("Sexies B
Liquidation Preference’) equal to the Series B
Initial Purchase Price plus any accrued but
unpaid dividends. If upon any such Disposition,
the remaining assets of the Corporation availakle
for distribytion to its shareholders shall be
insufficient to pay the holders ¢f Series B
Preferred Stock the full amount of Series B
Liquidation pPreference, the holders of the Series
B  Preferred Stock shall share ratably ameng
themselves in any distribution of the remzining
asgets and funds of the Corporation in Proporticon
to the regpective amounts that would otherwise be
payable in respect of the ghares held by them
upon such distribution if all ameunts payaple on
Or with respect to such shares were paid in fuli.

in the event cof any such Dispositicn, after the
full  amount of “the GSeries A Liguidation
Preference has been paid to the holders of Series
A Preferred Stock, after the full amount of
Series B Liguidation Prefsrence has beer paid to
the holders of the Series B Preferred Stock and
before any payment or distribution shall be made
to the holders of Common Stock or any other
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Subordinate Stock, the holders of Serjies (
Preferred Stock shall be entitled te be paid out
of the Disposition Proceeds in cash, or, if the
Corporation does not have gufficient cash on hand
to pay such amounts, property of the Corporation
at its fair market value as determirad by the
Board of Directors, an  amount (“Series ¢
Ligquidation Preference®) equal o the Series O
Initial Purchase Price plus any accrued but
unpaid dividends. If upon any such Disposition,
the remaining assets of the Corporation available
for distribution to its sgharehclders shall be
insufficiert to pay the holders of Series C
Preferred Stock the full amcunt of the Serieg C
Liguidaticn Preference, the holders of Series C
Preferred Stock shall ghare ratably ameong
themgelves in any distribution of the remaining
asgets and funds ¢f the Corporation in proportion
to the respective amounts that would otherwise be-
payable in respect of the shares held by them
upon such distribution if all amounts payable on
or with respect to such shares were paid in full.

(d) Lonvexsien Rights.
(1) Conversion at the Qption of the Holder.

(1)

{2)

Commencing June 30, 198%, the hclders of Preferred
Stock shall have the right, at their option, to
convert shares of Preferred Stock inte shares of
Common Stock at any time and from time to time
without the payment of additional consideration, inco
foxty-seven (47) shares of fully paid and
nonassegsable shares of Comron Stock ["Conversion
Rate"). For purpcses of this Section 4.2, the
Conversion Rate ghall be subject to adjustment as
provided in Sections ¢,2(d) (ii) (2) and 4.2(d} {ii) (3)
hereinbelow, : -

The Corporation shall not issue, in connection with
the conversion  of shares of Preferred Stock,
certificates for fractional shares, but in lieu
theresf shall pay te any person who would ctherwise be
entitled thexeto an amount of cash equal to such
fraceion multiplied by the greater: of {a) the fair
value of one share of Common Stock, as determined by
the Board o¢f Directors, whose determination shall be
conclusive; or (b) the applicable Conversion Value.
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n order for any holder of shares of Preferred Stock
Lo convert the same inte Common Stock, such holder
shall surrender the certificate or certificate
therefor, duly endorsed, at the office of the
Corparation and shall give written notice to the
Corporation that esuch holder elects to convert all or
part of the ahares represented by the certificate or
certificates and shall state in writing therein the
name or names in which such holder desires the
certificate or certificates for Commen Stoek to be .
igssued. The Corporaticn shall, as soon as practicable
thereafter, issge and deliver to such holder of shares
of Preferred Stock, or te such holder's nominee or E
nominges, certificates for the full number of shares
of Common Stock to which such holder skall be entitled
ag aforegaid. Shares of Preferred Stock shall be
deemed teo nave been converted as of the date of the
surrender of such shares for conversicn as provided
above, and the pesrson or persons entitled to receive
Common Stock issuable upon such conversion shall be
treated for all purposes as the record heolder or
helders of such Commeon Stock on such date.

If a holder converts shares of Preferred Stcck, the
Corporation shall pay any documentary stamp tax or
similar issue, excise or transfer tax due on the issue
of shares of Common Stock upon the conversion;
provided, however, that the holder shall pay any such
tax that is due because the shares are issued in a
name other than the helder's name pursuant tc Section
4.2(d}{i) (4) hereinabove.

(1) The Corporation has reserved and shall
continue to remerve out of its authorized
but unissued Common Stock or its Common
Stock held in treasury sufficient shares of
Common Stock to permit the complete and full
conversion into Common Stock of the
outstanding Preferred Stock. All shares of
Comman Stock that may be iassued upon
conversgion of Preferred Stock shall be duly
avthorized, validly issued, fully paid and
nonaseessable.

{2) The Conversion Rate shall be sgubject te
adjustment ag follows:

{a) In case the Corporation shall (i) pay a
dividend or wake a distribution on
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(b)

Common Stock in shares of Common Stock
©f the Corpcration, {(ii) subdivide or
splic its outstanding Commen. Stock, or
(i1i) combine the outstanding Common
Stock into a smaller number of shares,
the Conversion Rate following the
etfective date of such event shall be
such number of ghares (calculated tc
the nearest whele gshare) equal to the
product of the applicable Conversion
Rate in effect immediately pricr te
such adjustment multiplied by a
fraction, the numerator of which is the
number of shares of Common Stock
cutstanding immediately after such
event and the denominator of which is
the rumber of shares of Common Stock
ocutstanding immediately prior to such
event, If the event results in the
Convergion Rate including fractional
ghares, then such fracticnal shares
shall be paid in cash at the time of
conversion in accordance with Section.
4.2{d} (i} (2} hereinabove.

In the evant the Corporation at any
time or from time to time shall make or
issue, or fix a record date for the
determination of holders of Common

Stock entitled to receive a dividend or -

other distribution payable in
securities of the Corporation othex
than shares of Common Stock, then and
in ¢ach such event, provision shall be
made s¢ that the holders of Preferred
Stock shall receive upon conversion
thereof in addition to rhe nurber of
shares of Common Stock receivable
thereupon, the amecunt of sccurities of
the Corporation that they esach would
nave received had the Preferred Stock
been converted into Common Stock on the
date of such event and had they each
thereafter, during the period frem the
date of such event ta and including the
convergion date, retained such
securitieg receivable by them as
aftoresaid during such period, giving
aprplicaticn to all adjugtments called
for during such period under this
Section 4.2 with respect toc the rights
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(3)

(e}

(1)

of the holders of Preferred Stock;
provided, however, that no such
adjustment shall be made if the holders
of Preferred Stock simultaneously
recelive a dividend or other
distribution of auch securities as they
would have received if all outstanding
shares of Preferred Stock had been
converted into Commeon Stock on the date
of such event.

1f Common Stock issuable upen the
cbnverasicon of Preferred Stock shall be
changed into the same ox a Qiffsrent
number of shares of any claass or
clagges of atock, whether by cagital
recrganization, ¢lageification, or
otherwise {other than a subdivision or
combination of shares or stock dividsand
provided for above, or a
reorganization, merger, consclidation,
or sale of assets provided for below!,
then and in esach such event the holder
of each such share of Preferred Stock
shall have the right therezfter to
convert such share into the kind and
amount of shares of stock and other
securities and property receivable upon
such regorganization, reclassification,
or other change, by holders of the
number of shares of Common Stock into
which such share of Preferred Steock
might have been converted immediately
prior to such recrganization,
reclasgification, or change, all
gubject to further adjustment as
provided herein.

Adjustments tc the Conversion Rate algs shall be
made for certain dilutive issuances of additional
shares of capital stock by the Corporation as set
forth in this Secrion ¢.2(d) (1i) (3).

=

i . For purposes of this

Section g4.2(d)y (dii) (3), the following
definiticns shall apply:

"Option® shall mean rights, cptions,
warrants or other gegurities
convertible into or exchangeable or
exercisable for shares of Comnon Stock
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(ii)

or Preferred Stock,

"Additional Shares of Stock" shall mean
all shares of Common Stook iassued by
the Corporation after any Seriss A
Initial TIssue Date, any BSerlies B
Initial Issue Date or any Series ¢
Initial Ispue Date for which the
congideration per share (determined
bursuant to Section 4.2{d) (ii) {3} {e)
hereinbelow) ig less than the
3pplicable Conversion Value in effeet
on the date cf, and immediately pricr
to, the issuance of such 2additicnal
Shares of Stock, other than shares of
Common Steock issued or issuable:

(A} upon exercise of any Options
outstanding on the date of filing
of this Fist Amendment To Amended

and Restated Articles of
Incorperation with the Florida
Secretary of State- {("Filing

Date"}; provided, however, that iFf
the Corperation, after the Filing
Date, amends the exercise price or
the number of shares covered by
any Options outstanding on the
Piling Date, then such Options, as
ac  amended, shall be deemed to
nave been issued after the Filing
Pate; or

(B} by reason of & dividend, stock
split, split-up ox cther
distribution on shares of Common
Stock that i3 covered by Section
4.2(d) (ii) (2) {a) hereinabove; or

(C) upon exercise of Opticns granted
to employees or directors of, ox
consultants te, the Corporation
pursuant to any stock option plan
approved by the Board of Directors
©f the Corporation and that, in
the aggregate, are not exercisable
for more than ten percent (10%) of
the outstanding Common Stock at
guch time,
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{c)

ce

g o In the svent the
Corporation ghall at any time issue cne or more
Additional Shares of Stock, then and in such
event, the Conversion Rate, shall be increased,
concurrently with such issuance, t¢ such number
of shares of Common Stock {calculated to the
nearest whole ghare) determined by multiplying
the Conversion Rate then in effect by a fraction:

(1) the denominator of which shall be (A) the
number of shares of Common Stock cutstanding
immediately prior to such issue plus (B) the
number of shares of Common Stock that the
aggregate consideration received or to ke
received by the Corporation for the total
number of Additional Sharea of Stock zo
issued would purchase at the applicable
Convergion vValue; and

(ii} the numerator of which shall be the number
of shares of Common Stock outstanding
immediately pricxy to such issue plus the
rnumber of suchk Additional Shares of Stock go
isgued.

Defterminaciop cf Consideration. For purposes of
this Section 4.2(d) (i) (3) (¢}, the consideration
per ghare received by the Corporation for the
issue of any Additional Sharea of Stock shall be
computed as follaws: :

(i} in case cf the issuance of shares of Common
Stock for cash, the consideration sghall be
the amount of such cash, provided that in ne
case ghall any deducstion be made for any
commiggion, discounts or other expenses
incurred by the Corporation for any
underwriting ¢f the issue or otherwise in
connection therewith; and

{i1) in the casge of the isguance cf shares of
Conmmon Stock for a congideration in whole or
in part cther than cash, the consideration
other than cash shall be deemed to be the
fair market value therecof as determined by
the Board of Directors in ites reasonable
Judgment exercised in gocd faith
{irreaspective of the accounting treatment
thereof); and
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{4}

{5)

(6)

(iii)in the case of the issuance of Options, the
aggregate consideration received therefer
shall be deemed to be the consideration
received by the Corpcration for the issuance
ol such Options plus the additienal minimum
consideraticen, if any, to be received by the
Corporation upsn the conversion or exchange
©r exercise tharecf (the consideration in
each case to be determined in the same
manner as provided in clauses (i) and (i)
cf this Section 4.2(d) (ii) (3) (g}) .,

' _
Whenever the nurbexr of shares of Common Stook
inte which each share of Preferred Stock is
convertible is adjusted, the Corporaticon shall
Eromptly mail to holders of the Preferved Stock,
first clasa, postage prepaid, a notice of the
adjustment. The Corporation shall file with the
transfer agent, if any, for the Preferred Srock a
certificate from the Corporation's independent
public accountants briefly stating the facts
requiring the adjuetment and the manney cf
computing it. Subject to Section 4.2{d) {ii) {10)
hereinbelow, the certificate shall be conclusive
evidence that the adjustment is correct.

The adjustments herein preovided for shall ke made
successively when the event giving rise to such
adjustment occurs and shall become effectivs
immediately following the record date for any
event for which a record date is designated and
on the effective date for any other event.

Shares of Preferred Stack that have been
converted as provided herein shall revert to the
statua of authorized but unigsued shares of
Preferred Stock.

In any case in which this Section ¢.2(d) (ii)
shall require that an adjustment as a result of
any event become effective from and after a
record date, the Corporation may elect te defer
until after the occurrence of such event (a) the
ilsguance to the holder of any shares of Preferred
Stock converted after such record date and before
the occurrence of guch event of the additional
shares of Commen Stock issuable upon such
conversion over and above the shares issuable
immediately prioy to adjustment; and {b) the
delivery of a check for any remaining fract:onal
shares as provided in Section 4,2 (d) (1) (3)
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(iiy

hereinabove,

(8) Except as provided in the immediately following
sentence, any determination that the Corporation
or its Board of Directors must make pursuant To
this Section 4.2(d) (ii) shall be conelusive.
Whenever the Corporation or its Board of
Directors shall be required to make a
determination under this Section 4.2(d) (ii), such
determination shall be made in good faith and may
be challenged in good faith by the holders of a
majority of each affected series of Preferred
Stock, as applicable, and any digpute shall be
regolved promptly (and in no event later thanm 90
days after any challenge}, at the Corporation's
expense, by an independent public acocunting firm
gelected by the Corporation and acceptable to
such holders of guch Preferred Stock, Any such
determination shall be deemed approved if the
requlsite holders have not notified the
Corporation of any challenge within 3¢ days after
recelving notice (including a statement in
reagonable detail of the bases therefor) of suck
determinaticn. o

t . To the extent the Corporation
shall have funds legally available for such payment,
the Corporation shall redeem each share of Series A
Preferred Stock, earch share of Series B DPreferred
Stock and each share . of Series C Preferred Stock on
each date which is five (5) years after the Series A
Initial Issue Date, the Series B Initial Issue Date
and Series C Initial Issue Date (“Mandatory Redemption
Date*) . Payment shall be made in immediately
available funds payable to the holder on the Mandatory
Redemption Date. Any payment made after the Mandatory
Redemption Date shall be at the Delinguent Redemption
Price,

e ] . To the extent the
Corporation shall have funds legally available for
such payment, the Board of Directors, way, in its sole
and absolute discretion, at any time and from time to
time, cauge the Corporation to redeem by lot, or such
other reasonable methed as the Board of Directors
shall direct, any cne or more series or portion of any
geries of Preferred Stock.
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¢

f)

(iid) Effecr of Redemption. Shares of Preferred Stock thar
have been igsued and converted or reacquired in any
manner, including as a result of redempticn, shall
revert tc the status of authorized and unigsued shares
of Preferred Stock, and may re redesignated and
reissued as part of any series of Preferrved Stcocek of
the Corporation.

Voting Riahta. Except as otherwise set forth in this
Section 4.2(f) or as otherwiss required by law, no ghzrs cof
Preferred Stock issued angd cutatanding shall have the right
LS vote on any matyers presented to the holders of the
Common Stock for vote. :

1) In addition to any vote or consent of Bhareholders or
directors reguired by law or by the Corporaticn’s
Amended and Restated Articles of Incorxperation, so
long as any sSeries 2 Preferred Stock or Series B
Preferred Stock remains outstanding, the Required
Consent of the holders of the Series A Preferred Stock
and Series B Preferred Stock shall be necessary for
effecting, validating or permitting: .

(1)  any amendment, alteration or repeal of any of the
provisions of (a) this First Amendment Tc Amended
and Restated Articles of Incorporation of the
Corporation affecting the rights, power and
preferences of either series of Preferred Stock,
or (b) the provisicns of this Article 4; or

(2)  any consolidation or merger invelving the
Corporation (other than a conselidation or merger
in which the Corporation is the surviving entity
and no change in the capital stock or ownership
or control of the Corporation occurs), any
trangaction or series of transactions in which an
excess of S50% of the Corporation's voting powery
is transferred, or any recliassification or
recapitalization of any capital stock of the
Corporation or any dissolutien, liquidation, ox
winding up of the Corporation, or any sale of ajl
or more than 50% of the assets of the
Corporation, or any agreement to become so
obligated; or .

{3) any agreement to do any of the foregoing.

(ii} o eferr £ . The Reguired Consent of
the holdexs of Series A Preferred Stock shall be
necesgary for . wvalidating or permitting any
autherization, dissuance, creation or increase in the
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of any debt securities. Debt Bgecurities ghrall

net

mean commercial debt inourred in the ordinary course

of businessg.

(iii}Sexies B Preferred Stosk.

{1) The holders of Series B Preferred Stock, voting

{iv)

(v)

(vi) A special meeting of the holders of Preferred Stock

mean comtmercial debt incur
of business,

@s single clasa, shall have the right teo elect

one (1) member of the Zoard of Directors of the

Corporaticn (the "Series B Directorm) .

(2}  The Reguired Consent of the holders of Series B
Preferred Stock shall be necessary for validating

or permitting any authorization, igsuance,

Creation or increase in the authorized shares of

any class or series of equity security of the

Corporation ranking senior to or in parity with
Series B Preferred Stoek or the igsuance of any
debt securities. Debt securities shall not mean
commercial debt insurred in the ordinary course

of business.

- x S ; The Reguired Consent of

the holders of Series ¢ Preferred Stcek shall
ngcessary for validating or permitting
authorization, issuance, creation or increase in

be
any
the

authorized shares of any class or geries of gequity
security of the Corporation ranking senior to or im
parity with Series C Preferred Stock or the ilsgsuance

of any debt securities, Debt securities shall

The rights of the holders of the Series B Praferred

Stock and, to the extent applicable, the hoiders of
the Series A Preferred Stock, set forth in this
Section ¢4.2(f) may be exercised either at a gpecial
meeting of the holders of each series of Preferred
Stock, called as hereinafter provided, or at any

not -
red in the ordinary course

annual meeting of stockholders held for the purpose of

electing directors, and thereafter at such annual

meetings, special meetings or by the unanimous written
consent of the holders of Series A Preferrsd Stock or

Series B Preferred Steck, as applicable.

for purpcses of voting on matters with regpect to

which the holders of such shareg are entitled to vote

Page 16 of 18



ag a class may be called by the Secretary of the
Corporation or by a holder of Preferred Stock
designated in writing by the holders of record of 10%
of the shares of such series of Preferred Stcck then
outstanding. Such meeting may be called at the
expensge of the Corporation by any such persen. At any
meeting of the holdexs of Series B Preferred Stock,
the presence in person or by proxy of the holders of s
majority of the shares of such series of the Series B
Preferred Stock then outstanding shall constitute a
quozxum of Seried B Preferred Stock for the purpcae of
electing the Series B Director. The directer to be
elected pursuant to Section 4.2(f) (ii1) (1) hereinabove
ghall be elected by a plurality of the hclders of
Series B Preferred Stock present in person or by proxy
at any such meeting. '

(viilIf the Series B Director ghall cease Lo serve as a

director before his or her term shall expire, the
holders of Series B Preferred Stock, then outstanding
may, at a special meeting of the holders called as
provided above or by unanimous wrirtten conegent, elect
a successor to hold office for the unexpired term of
such S€ries B Director.

{viii)In the event of the failure of the Corporatien to pay

any dividend as required by Section 4.2(b) hereinabove
or any redempticn as required by Section 4.2{e)
hereinabove, such failure shall cause all of the
shares of that series of Preferred Steck to
autematically, and without any action on the part of
any helder of such sevies of Preferrad Stock, become
fully voting Preferred Stock on all matters upon which
Common Stock may vote. $uch Preferred Stock will
still have preferential voting rights an the matters
referred to in this Section 4.2 {f).

(g) Miscellanegus.

{1}

(1i)

_Headi ‘ . The headings of the wvarious
gubdivisions hereof are for convenience of reference
only and shall not affect the interpretation of any of
the provisions hereof.

. If any voting powers,
preferences and relative, participating, optiecnal and
other special rights of the Preferred Stock and
qualifications, limitaticns and restrictiona rthereof
set forth herein (as may be amended from time to time)
is dnvalid, unlawful or incapable of being enforced by
rezson of any rule of law or public policy, all other
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votigg--"' powers, prefsrences and relative,
barticipating, optiona: and other special rights of
Preferred srock and qualifications, limitations and
restrictions therecf set forth herein {as aso amernded)
thar can be given effect without the invalid, unlawful
or unenforceable voting powers, preferences rand
relative, Participating, optional andg other special
rights of Preferred ' Stoeck and qualjifications,
limitations and restrictions thereof shall,
nevertheless, remain in full force and effect, and no
voting powerh, prefererices and relative,
participating, optional or other special rights of

Preferred Stock ang qualificationsg, limitations and
restrictions thereof herein set forth shall be deemed
dependent upon any  other such voting powers,
rreferences and relative, participating, cpticral or
other special rights of Preferred Stock  and
qualifications, limitations and yestricticns thereof
unless so expressed herein,

IN WITNESS WHEREOF, the
stockholders of the Corporation have executed this First Amendment To
Amended And Restated Articles cf Incorporation on the date or dates
Set forth below, to be effective for all purposes as of November 13,
1598.

BOBBY ALLISON OF
MW ’ . FLORIDA, INC.
N o
M B}’: -

Witdess —_ - Cf::gémeﬁ'L.fha eh, as its

I . P/ZOQ\ reaident, Directer, and

- o - Stockholder /
Witnseg

Catce: /// /é ﬂé;—,

T

Ey‘:
Witpess Kobert L. MeGinnie, as its
~ | Chief Executive Officer,
- Secretary, Director, and
Witness Steockholder
Date: /{/@ )
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