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AMENDED AND RESTATED R

v

ARTICLES OF INCORPORATION Me X
OF o B

CAR SPA, INC. a3 o

Pursuant to the Florida Business Corporation Act, the corporation hereinafter named, heréiiaiier
referred to as tho “Corporation,” does hereby amend and restate its Articles of Incorporation.

1. The naroe of the Corporation is CAR SPA, INC.
2. The text of the Amended and Restated Articles of Incorporation of the Corporation, as further
amended hereby, {s annexed hereto und made a part hereof,

CERTIFICATE
It is hereby certified that:

: 1. The annexed Amended and Restated Articlus of Incorporation ¢ontain amendments to the
~ Articles of Incorporation of the Corporation requiring shareholder approval.

2. Articles 11 { 1') and M1 §j) of the Articles of Incorporation are hereby amended so as henceforth
to read es sét forth in the Amended and Restated Asticles of Insorporstion annexed hereto and made a part
hereaf,

3. The date of adoption of the aforesaid amendments was Juns 16, 2008,
4. The designation of each voting group of shureholders entitled to vote separately on the said
amendments {s hereby stated as follows:

Article 11 (i) - holers of the Corparation’s 7,03% Serles A Prefurred Swock

Article I (j) - holder of the Corporation’s 3.63% Series B Preferred Stock

5. The number of votes ¢ast for the armendment to Asticle [T (i} by the holders of the
Corporation's 7.03% Series A Preferred Stock was sufficient for approval therof.

The number of votes cast for the amendment to Article III (i) by the holder of the Corporation's
3.63% Series B Preferred Stock was sufficient for approval thereot.

6. The sffuctive rime of thess Amended and Restated Asticles shall be upon filing.

Executed on Juno/ #2003
Car Spa, e :
By:

Name of Officer: Alexander W. Rangos
Title of Officer: President
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ARTICLE X Mo 2=
- =
NAME ;::; o B
The name of the corporation is CAR SPA, INC. (hereinafter czlled the “Corporation™”). Ept 3
MG
ARTICLE I

PRINCIPAL OFFICE AND MATLING ADDRESS

The principal office and mailing address of the Corporation is 515 East Las Olas Boulevard, Suite
1100, Ft. Luuderdale, FL, 33301.

ARTICLE 1Y
CAPITAL STOCK _
{a) Total Number of Shargs. The total number of shares of all classes of stock that the

Carporation is authorized to igsye is TWQ HUNDRED FIFTV-FIVE MILLION (255,000,000) consisting
of TWQ HUNDRED FIFTY MILLION (250,000,000) shares of common stock $0.001 par value per
share end FIVE MILLION {5,000,000) sheres of preferred stock, par value $0.001 per share. Bach issued
and outstanding share of common stock shall be equal 10 every other share of common stock and shall
entitle the holders thereof to the same rights and privileges, except as otherwise exprossly provided in
these Articies of Incorporation. The holders of sharey of common stock shall be entitled to ene vote per
share on each matter submitted to a vote at a meeting of the sharehalders,

(B) Classes of Common Stock. Twa hundred twenty-five million (225,000,000) of such
shares of common stock will be classified as u series of commen stock referred to as “Class A Common

Stock” and twenty five million (25,000,000) of such shares of commen stock will be classifled as a suries .
of comumon stock referred to as “Class B Commep Stock.”

{c) Intentionally left blank.,

(d) Voting On Comrn . On all matters presented for a vote of sharehelders, except as
otherwise specifically provided in the Florida Business Corporation Aet, holders of common stock shall

vote as a single class, und holders of Class A Common Stock and Class B Common Stock shall each be -
entitled to one (1) vote per share.

(& Dividends on Common Stock, 'When and as dividends are declarad with respect to
earnings and profits derived from the operations of the Corporation, the holders of the Class A Common
Stock and the Cluss B Common Stock shalt be entitled to share equally, on a share-for-share basis, in

such dividends; provided, however, the foregoing shall not be applicable with respect to a liquidating
dividend, or any other dividend attributable to a sale of all the assets of the Corporation,

(%)

Caonversion of Clags B Common Stock/Redamption of Class B Common Stock.

@) Upon aa lnitiel Public Offering. Upon the copgummation by the Corporation of'a
registration under the Securities Act of 1933, as amended of an initial public offering of the Class A
Commeon Stock, such that, thersafter, the shares of the Class A Common Stock are listed on a national
secorities exchunge or regularly quoted in a market maintained by one or more members of 2 national or
affiliated securities association {a “Qualified 1PO™), each share of Class B Common Stock held by a
shareholder shall avtomatically be converted into & number of shares Class A Common Stock, equal to

-2
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the Class B [PO Conversion rate (as defined below), without further action by such sharsholder or by the
Corporation. The “Class B IPO Conversion Rate” will be a fraction, the aumerator of which shall b one
and the denominator of which shall be the pumeric equivalent of the price at which the Clasa A Common
Stock is sold to the public in a Qualified IPO (e.g. the numeric equivalent of a Qualified IPO price of
$8.50 per share is 8.5). For purposes of determining the Class A [PO Conversion Rate, the IPO Pricy
shall be deemed to be one of the following prices of the Class A Common Stock 1o by seiected by the
majority of shareholders of the Class B Common Stock following consultation with the underwriter prior
to the consummation of the Qualificd IPO: (a) the initial trading price of & share of Class A Common
Stock pursuant to the Qualified IPQ, or (b) the averuge of the Closing Prices (g5 herein defined) of the
Class A Common Stock on the principal securities exchange or the market maintained by one or more
members of 4 national or affiliated securities association on which the Class A Common Stock is then
traded for the five (5) consecutive trading days endiny on the day thet is ferty-five (45) days after the
Qualified IPO. For purposas hereof, the {erm “Closing Price” shall mean the closing prico of a share of
Class A Common Stock, as reportad in the Wall Street Journal, on the natione! sscuritiss exchange or
other national quatation system on which the Class A Common Stock is then traded or quoted, Foliowing
the dats on which any shares of Class B Common Stock are automatiouily converted into sharss of Class
A Commoen Stock, the holder of such shares may surrender the certificates ¢videncing such shares of
Class B Commeon Stock to the Corporation at its principa! office, and the Corporation shall issus to such
holder 4 certificate evidencing the shares of Class A Comunen Stock into which such shares have boen
converted. The Corporation shall at all times reserve and keep available out of its authorized but unissued
shares of Class A Cornmon Stack, solely for purposes of effecting conversions, the number of shares of
Class A Common Stock which may be issuable upon future conversion of Class B Commeon Stock.

{if)  Upon Merger. In the svent of a merger of the Corporation with or into another
logal entity such that the Corporation Is not the surviving entity (a “Merger”), immediately prier to the
Merper, each share of Class B Common Stock held by a sharvholder shull be redeemed by the
Corporation in consideration of the delivery of the redemption price of One Dollar ($1.00) per share
delivered to the holder thereof. The Corporation will notify the shareholders of Cluss B Cemmon Stack
of the redemption procedure prior to the Merger.

(ii).  Llpom Snle of All the Asgets, In the event 0f the sale or conveyance of all or
substantially all of the assets of the Corporation to another legal entity (an “Asset Sale™), immediately
prior to the Asset Sale, each share of Class B Common Stock hold by a shareholder shall be redsemed by
the Corporetion in consideration of the delivery of the redemption price of One Dollar ($1.00) per share
deilvered to the holder thereof, The Corporation will notify the sharsholders of Class B Common Stack
of tho redemption procedure prior to tha Asset Sale.

+ (v)  Upon Sale of Assets and Merger. In thy event that the Corporation undertakes a
transaction or & series of transactions in which the Corporation is selling same or substantially all of its

ass=ts and concluding a Merger (the “Combined Transuction™), immediatoly priar to the Combined
Transaction, each share of Class B Commion Stock held by a shareholder shal] be redeemed by the
Corporation in considerntion of the delivery of the redempticn price of One Dollar (31.00) per share
delivered to the holder thereof, The Corporation will notify the sharehaldars of Class B Common Stock
of the redemption procedure prior to the Combined Transaction,

() Revigspagee of Copmon Stock. Shares of common stock that have been issued and
reacquired by the Cerperntion in any manner, including shares purchased, redeemed or converted, shall
(upon compliance with any applicable provisions of the lnws of Florida) have the status of authorized but
unissued shanes of common stock of the Corporation undesignated as to suries and may he designated or
re-designated and issued or reissued, as the case maybe, as part of any series of common stock of the
Corporaton, provided that any issuance of such shares of common stack must be in compliance with the
terms hercof.

PGHLIB-ZI88318, 3-CLOAVI LA/2040 4:50 P



(h) Prefered Stock. Shares of preferred stock may be issued from time to time in one or
more series. Subjest lo any limitations prescribed by the laws of the State of Florida, the Board of
Directors is expressly authorized, prior to the {ssuance of any series of preferred stock, to fix by resoiution
or resolutions providing for the issue of any series the number of shares included in such serius and the
designetion, relative powers, preferences and rights, and the qualifications, Jimitatiens or restrictions of
such series. Pursuant to the foregoing general authority vested in the Board of Direstors, but not in
limitation of the powers confested on the Board of Directors thereby and by the law of the State of
Florida, the Board of Directors is expressly authorized to determine with respect to ¢ach series of
preferred stock:

{H the distinctive designation of guch series and the number of shares (which
number from time 1o fime may be dscreased by the Board of Directors, but not belew the number of such
shares then outstanding, or may be increased by the Board of Directors unless otherwise provided in
creating such series) constituting such serivs;

(iiy  therate and time ut which, and the preferences and conditions under which,
dividends shall be payable on shares of such series, the status of such dividends as cumulative, or
noncumulative, the date or dates fram which dividends, if oumulative, shall accumnlate, and the status of
such shares as participating or nonparticipating after the puyment of dividends as to which such shares are
antitled to any preferencs;

(i)  tho right, if any, of hiolders of shares of such series to convent such shures into, or
to exchange such shares for, shares of any other class or classes or of any other series of the sume class,
the prices or rates of conversion or exchange, and adjustments thereto, and any other terms und conditions
applicable to such conversion or exchange;

(iv)  therights und prefercaces, if any, of the hoiders of sheres of such series upon the
liquidation, dissolution or winding up of the affairs of, er upon any distributlon of the assets of, the
Carporation, which smount may vary depending upon whether such liquidation, dissolution, or winding
up Is vohmtary or involuntary, and, if voluntary, may vary at different dates, and the status of the shares
of such series as participating cr nonpariicipating after the satisfaction of any such rights and preferences;

" the voting powers, i{any, of the holders of shares of such series which may,
without limiting the peacrality of the foregoing, Include (A) the general right 1 vote (or more or less than
one vore) per share ca every matter (including, without limitation, the elsction of directors) voted on by
the sharehelders without regard to class and (B) the lisnited right to vote, as a series by itself or togoather
with other series of preferred stock or together with ali series of preferred stock as a class, upon such
matters, under such circumstances and upon such conditions as the Board of Directors may fix, including,
without limitution, the right, voting &3 a series by itself or together with other series of preferred stock or
ragether with other series of preferred stock as 4 class, to elect one or more directors of rhe Corporation in
the event there shell have been a default in the payment of dividends on any one or more peries of
prefered stook;

(viy  the times, terms and conditions, if 20y, upon which sharss of such series shall be
subject 10 redemption, including the amount which the holders of shares of such series shafl be entitled to
recelve upon redemption (which araount may vary under different conditions or at different redemption
dates) and the amount, turms, ¢onditions and menner of operytion of any purchase, retiroment or sinking
fund to be provided for the shares of such serieg;

(vii)  the limitations, if any, applicable whils such seres is outstanding on the payment
of dividends or making of distributions on, or the acquisition or redemption of, sny sedes of common
stock or any other class of shares runking junior, either as to dividends or upon liquidation, to the shares
of such series;
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) _(vill}  the conditions or restrictions, if any, upon the issue of any sdditional sharés
(including additionz! shares of such serjes or 2y other class) ranking on a parfty with or prior to the
shares of such serios cither as to dividends or upen liquidation, and

(k)  any other relative powers, prefrences and participating, option or other special
rights, and the qualifications, limitations or restrictions thereof, of shares of such series; in each ¢ase, 5o
far 8s not inconaistent with the provisions of the Articles of Incorporation or the law of the State of
Florida. All shares of preferred stock shall be identical and of equal rank except as to the particulars that
mayhe fixed by the Bourd of Directors as provided above, and all shares of sach series of preferred stock
shall be identical and of equul rank except as to the daies from which eumulative dividends, if any,
thereon shall be cumulative,

(i) 7.03% Series A Preferred Stook, There Is hereby estublished a serles of the prefarred
stock designated “7.03% Series A Preforred Stock™ (hersinafier called this “Series A™) initially consisting
of 10,000 shares, having & par value per share equal to $0.001. The number of shares constituting this
Series A may b increaged from vime to time in accordance with law up to the maximum pumber of
shares of preferred stock authorized 1o be issued under the Articles of Incorporation of the Corporation, as
amended, less all shares at the time authorized of any other series of preferred stock. Shares of this Series
A will be dated the date of issue, This Series A shall have the relative rights, designations, preferences,
qualificationy, privileges, limitations and restrictions applicable thereto as follows:

(i) The preferences of each share of thia Serics A with respect to dividend payments
ot distributions upon the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation (herein referred to as “Liquidation’), as the case may be, will be in every respect on a parity
with the preferences of every other share of this Series A ag 1o dividend payments or upon Liguidation
end of vvery other share of tapital steck of the Corporation which is not specifically made senior or junior
to this Series A as to dividend ppyments or upen Liguidation. The rights of this Series A will be senior to
the cammaon stock of the Corporation with respect to dividend payments and distributions uwpen
Liquidation of the Corporarion and on parity with the Series B (defined helow),

(ii}.  The holders of shares.of this Serles A shall be entitled to receive, when and as
declared in the discretion of the Board of Directors of the Corporation, out of funds legally aveilable
therefor, cumuletive dividends at the annual rate of 7.03% per share on the liquidation prefersnoe of
$1,000, and ne more, payable in arrears in cash quarterly on March 6, June 6, Septamber 6, and December
6 of each year, bepinnimg on March 5, 2008,

' (1) Drividands shall be cumulative and begin to accrue from the originad

issue date of this Series A whether or not declared end whether or not thers shall be net profits or net
agsols of the Corporation legally availeble for payment of these dividends. If the full dividends in respect
of any previous quarterly dividend period siall not have been pald on all shares of this Scries A at the
time cutstanding, whether or not dsclared, dividends in the amount of the deficiency will be fully paid on,
or declared and set apart for, such shares befory any dividend or other distribution, whether in ¢ash ot
property, will be paid on or declared or set upart for any shares of common stock of the Corporation or
any other shares of capital stock of the Corporation which are junjer to this Series A as to dividends,
whether now or hereafier, suthorized, and before any moneys will be set agide for or applied to any
redemption, retirement, purchass or other acquizition of any shares of common stoek of the Corporation
or any other shares of capital stock of the Corporation which are junior to this Series A as to dividends,
whether now or hereafior authorized. '

(2) If at any time there shall be outstanding any shares of any other capital
stock runking on a parity as to dividends with this Series A, no dividends will be declared on this Series A
or eny other such parity stock in respect of any dividend payable during the same calendar quarter unless
thare shall be declared on all shares of this Serles A and other such parity stock dividends payable in such
celondar quarter, pro rata among all such shares in proportion to the respective accrued and unpaid

-5.
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dividends that would be payable in respect of such shares (according to the terms thoreof) as of such date
if all such sums were actually pzid; provided, however, that if at any time there shall be outstanding any
shares of other such parity slock paying dividends on a schedule different than this Series A (“Different
Schedule Purity Stock™), (I} ne dividends will bs declarsd on shares of this Series A or any other such
parity stock paying dividends on the same schedule as this Series A (“Same Schedule Parity Stook™)
unlesy all dividends then payable on shares of Different Schedule Parity Stock (2ccording to the terms
thereof) for the period (if any) from the first dividend payment date on which an arrearage ocourred in
payment of dividends oo such Different Schedule Parity Stock to the first dividand payment date on
which arrearages ocourred i the payment of dividends on sheres of this Serles A and other serics of Same
Schedule Parity Stock shall have been paid in full, and (i) no dividends will be declared on shares of
Different Schedule Parity Stogk unless al) dividends then payabte on shares of this Series A and each
other series pf Same Schaduls Parity Stock (according to the terms therwof) for the period from the first
dividend payment date on which arrearages oceurred in the payment of dividends on shares of this Series
A and other setiss of Same Schedule Parity Stock to the first dividond payment date.on which armgacages

oceurrd in the payment of dividends on each series of DIfferent Schedule Parity Stock shall actoally have
been paid in full.

(iii)  So long as any of the shares of this S¢ries A shall be outstanding, In the event of
any Liquidation of the Corporation, the holders of the then cutstanding shares of this Serics A will have
preference per share against the property of the Corporation available for distribusion to the holders of the
Corporation’s capital stock (other than capital stoek to which this Series A is junior upon liquidation)
equal to $1,000 plus al! dividends per share accrued and unpaid on this Serics, whether or not declared, to
the date of payment of such preferencs, and such preference will be paid on, or set apart in full for the
. holders of, shares of this Series A then outstanding belore any diswribution or payment will be made to the

holders of shares of Common Stock or ather capital stock of the Corporation which are junior to this
Series A upon Liqeidation, whether now or hereafter authorized. After payment of the full amount of
such Liquidation distribution, the holders of this Series A shall not be entitled to any further participation
in any distribution of assets of the Corporation. .

(1) 1f, upon any Liguidation of the Corporation, the asssis of the

Corporation, or procgeds thergof, distributable among the holders of the shares of this Serivs A and the -
holders of shares of all other stock of the Corporation ranking, upon Liquidation, on a purity with this
Sories A, shall be insufficient to pay in Tull the preferential amount set forth in paragraph (iii) above and
liquidating payments oa all such other stock ranking, upon Liquidation, on & parity with this Series A,
then such agsets or the proceeds theeeof shall be distributed among the holders of this Series A und all
such other stock ratably in accordance with the respective amounts which would be payable on such
shares of this Series A and any such other stock If ull amounts payable thereon were paid in full,

(2)  Neither the consolidation nor merger of the Corparution with or into
another corporation, nor the sale, conveyance or exchange of all or substantially sit of the property and
assets of the Corporation, shall be deemed to be & liquidation, dissolution or winding up of the
Corporation within the mesning of this paragraph (ili). .

(iv)  The Corporation may, at its option, redueom the shares of this Series A, as & whole
or i part, ut any time at a redemption price of $1,000 per share, plus all accrued dividends vnpaid on such
shares, whether or not deglared. ) )

(1) In the event that fewer thun all the outstanding sharuy of this Series A are
to be redeemod, the sumber of shares to be redeemed shall be detarmined by the Banard of Directors and
the shares ta be redeemed shall be determined by [ot or pro rata as may be determined by the Board of
Directors in its soi¢ discretion to b fair and equitable.

(2) In the event the Corporation shall redeem shares of this Series A, notice
of such redemption (a “Notice of Redemption™) shall be given by first class mail, postage prepaid, mailed
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not less than 30 nor more than 60 days peior to the redemption date, to cach holder of record of the shazes
to be redeemed, at such bolder’s address as the same appuars on the stock register of the Corporation.
Each Notice of Redemption shall state: (1} the redemption date; (2) the number of sheres of this Series A
to be redeetned; (3) the redemptlon price; and (4) the place or places where the shures ars to be radeemed,

{3) Any shares of this Series A which shall at any time have been redeemed
shall, after such redemption, have the status of authorized butunissued shares of preferred stock of the
Corperation, without designation as to series until such shares are once more designated as part of a
particular series by the Board of Directors,

) The holders of this Seri¢s A may, on or after December 6, 2010, demand that the
Corporation redeem (“Put™) the shares of this Series A, if not previously redesmed by the Corporation, as
8 whole or in part, ut a redemption price of $1,000 per share, plus all acerued dividends unpgid on such
ghares, whether or not declared, '

{1} In the event the holders of this Series A Put shares of thig Series A to the
Corporation, notice of such Put (a “Notice of Put™) shall be given by first class mail, postage prepaid,
mailed not less than 30 nor more than 60 days prior to the Put date, 1o the Corporation at the address of jts
registered office. Each Notice of Put shall state; (1) the Put date; (2) the numnber of shares of this Serfes A
w be Put; and (3) the Put price.

V3] Any shares of this Series A which shall at any time have been Put shali,
after such Put, have the status of authorized but unissued shares of preferred stock of the Corporation,
without designation a3 to series until such shares are onte more designated as part of a particulsr serics by
the Board of Directors.

{vi)  The holdurs of shares of this Series A will not, by virtus of their awnership
thereof, be entitled to vote upoa any matter.

(vii)  For the purpese of this Amendment, any capitad stoek of the Corporation will be
deemed 1o rank;

(1) prior to the shares of this Series A, either as to dividends or upon
Liquidation, if the lolders of such stock will be entitled o the receipt of dividends or of amounts
distributable upon Liguidation of the Corparation, as the case may be, In preferance or priority to the
holders of shares of this Series A;

(2} on a parity with shares of this Series A, either as to dividends or upen
Liquidation, whether or oot the dividend rates, dividend payment dates or redemption or liquidation prices
per share or optional or mandatory redemption provisions, if any, be different from those of this series, if
the holders of such stock will be entitled to the receipt of dividends or of amounts distributable upon
Liquidation of the Corporation, 25 the case may be, in proportion to their respective dividend rares or
liquidation prioes, wirhout prefeérence or priority, onié gver the other, as between the holders of such'stock
&nd the holders of shares of this Serles A; and

(3)  junior to shares of this Series A, either as to dividends or upen
Liquidation, If such class shall be common stack or if the holders of this Series A will be entitled to
receipt of dividends or of amounts distributable upon Liguidation of the Corporation, as the case may be,
in preference or priority to the holders of shares of such stock.
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()] A.63% Series B Preferred Stock, There is hereby established & series of the preferred
stock designated “3.63% Series B Prefurred Stock” (hereinafter called this “Series B”) initially consisting
of 14,000 shares, having a par value per share equal to $0.001. The aumber of shares constituting this
Series B may be increased from time {0 time in accordance with law up 1o the maximum number of shares
of preferred stock authorized to be issued under the Articles of Incorporation of the Corporation, as :
smended, loss all shares at the time autherized of any other series of preferred stock, Shares of this Series
B wiil be duted the date of issus. This Series B shall have the relative rights, designations, preferences,
qualifications, privileges, limitationg and restrictions applicable thereto as follows:

. (i) The preferences of each share of this Series B with respect 1o dividend payments
‘'or distributions upon the voluntary or inyoluntary liquldation, dissolution or winding up of the
Corperation (herein referred to as “Liquitdation™), as the case may be, will be in every respect on a parity
with the preferences of svery other share of this Series B as to dividend payments or upen Liquidation
and of every other share of capital stock of the Corporation which is not specificalty made sénior or junior
to this Series B as Jo dividend payments or upon Liguidation, The rights of this Series B will be senior 10
the common stock of the Corporation with respoct to dividend paymunts and distributions upon
Liquidation of the Corporation and on parity with the Series A.

(if)  The holders of shares of this Series B shall be entitled to recsive, when and as
declared in the discretion of the Board of Directors of the Corporaticn, out of funds lugally available
thersfor, cumulative dividends at the annual rate of 3.63% per share on the liquldation preference of
$1,000, and 00 more, payebls in arrears in cush quarecty an March 6, June 6, September 6, and December
6 of each year, beginning on March 6, 2008,

1 Dividends shall be eumulative and begin to acerue from the original
issue date of this Seriss B whether or not declared and whether or not there shall be net profits or net
assets of the Corporation legally available for payment of these dividends. If the full dividends in respect
of any previous quarterly dividend period shall not have been paid on all shares of this Series B at the
time outstanding, whether pr not declared, dividends in the amount of the deficiency will be fully paid on,
or declared and set apart for, such shares before any dividend or other distribution, whether in cash or
proparty, will be paid on or declased or set apart for any shares of common stock of the Corporation or
any other shares of capital stock of the Corporation which are junior to this Series B as to dividends,
whether mow ¢r hereafter, authorized, and before any moneys will be set aside for or applied 10 any
redemption, retirement, purchase or other scquisition of any shares of cominen stock of the Corporation
or any cther shares of capital stock of the Corporation which are junior to this Series B as to dividends,
whether now or hereafter authorized.

(2) If at any time there shail be outstanding any shares of any other capital
stock ranking on a parity as to dividends with this Series B, no dividends will be declared on this Series B
or any other such parity stock in respect of any dividend payzble during the sams calendar guanier unless
there shall be declared on all shares of this Series B and other such parity stock dividends payable in such
calendar quarter, pro rata among all such shares in proportion to the respective accrued and unpaid
dividends that would be payaile in respect of such shares {according to the terms thereof) us of such dawe
it all such sums wers actually paid; provided, however, that if at any time thers shall be outstanding any
shares of other such parity stock paying dividends on & schedule different than this Series B (“DifTerent
Schedule Parity Stoek™), (i) no dividends will be declared on shares of this Series B or any other such
parity stock paying dividends on the same schedule as this Series B (“Same Schedule Parity Stock™)
unless all dividends then payable on shares of Different Schedule Parity Stock (according to the terms
thereof) for the poriod (if any) from the first dividend payment date on which an arrearage occurred in
payment of dividendys on such Different Schedule Parity Stock to the first dividend payment date on
which arrearages occurred in the payment of dividends on shares of this Series B and other seties of Same
Scheduls Parity Stock shall have been paid in full, and (i) se dividends will be declared on shares of
Different Schedule Parity Stock ualess all dividends then payable on shares of this Series B and each
other series of Same Schedule Parity Stock (zccording to the terms thereof) for the period from the first
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dividend payment date on which arrearages occurred in the payment of dividends on shares of this Series
B and other series of Same Schedule Parity Stock to the first dividend payment dato on which arrearages
ooourred in the payment of dividends on each geries of Different Schedule Parity Stock shull actually have
been paid in full,

(iii) 5o long as any of the shares of this Scries B ghall be outstanding, in the event of
any Liquidation of the Corporetion, the holders of the then outstanding shares of this Series B will have
preference per share against the property of the Corparation aveilable for distribution to the holders of the
Corporation's capital stock (other than capital stock to which this Series B is junior upan liquidation)
aqual to §1,000 plus etl dividends per share aserued and unpaid on this Series, whether ar not declared, to
the date of payment of such preference, und such preference will be paid an, or set upart in full for the
holders of, shares of this Serics B then outstandiag before any distribution or payment will be made 10 the
holders of shares of Common Stock or other capital stock of the Corporstion which are junior to this
Series B upon Liquidation, whether now or hereafler authorized. After paymant of the full amount of
such Liquidation distribution, the holders of thig Series B shall not be entitled to any further participation
in any distribution of assets of the Corporation.

(1) If, upon any Liquidation of ths Corpormtion, the assets of the
Carporation, &1 proceeds thereof, distributable among the holders of the shares of this Serjes B und the
holders of shares of all other stock of the Corporation ranking, upon Liquidation, on a parity with this
Series B, shall be insufficient to pay in full the preferential amount get forth in paragraph (iii) above and |
liquidating payments on all such other steck ranking, upon Liguidation, on a parity with this Series B,
then suck assets or the procewds thereof shull be distribyted among the holders of this Serias B and all
such other stock ratably in.accordance with the respective amounts which would be payable on such
shaces of this Series B and any such other stock if &} amounts payable thereon were paid in full.

(2) Neither the consolidation nor merger of the Corporation with or into
anather corporation, nor the sale, conveyance or exchange of ell or yubstantially all of the property and
agsets of the Corporatlon, shall be deemed to be a liqeidation, dissoltion or winding up of the
Corporation within the meaning of this paragraph (ii).

(IV)' The Corporation may, at ils option, redeem the shares of this Series B as 2 whale
or in part, at any time at a redemption price of $1,000 per share, plus all accrued dividends unpazd on such
shares, whether or not declared.

%)) In the event that fewer than al] the outstending sharas of this Series B are
to be redesmed, the sumber of shares to be redeemed shall be determined by the Board of Directors and
the shares to be redeemed shall be determined by lot or pro rata as may be determined by the Board of
Directors in its sole discretion to be fair and equitable.

(2) In the ovent the Corporation shall redeem shares of this Series B, notics
of such redempticn (a “Notice of Redemption™) shall be given by first cluss mail, postage prepaid, mailed
not less than 30 nor more than 50 days prior to the redemption date, to sach holder of record of the shares
to be redesmed, at such holder’s address as the same appears on the stock register of the Corporatlon.
Each Notice of Redemption shall state: (1) the redemption date; (2) dse number of shares of this Series B
to be redesmed; (3) the redemption price; and (4) the place or places whers the shares are 10 be redeemed.

(3} Any shares of this Series B which shall st any time have been redesmed
shall, after such redemption, have the status of authorized but unissued shares of preferred stock of the
Corporation, without desigmation as to series until such shares are once more designated as part of a
particular series by the Board of Directors.

) The holders ¢f this Series B may, on or after December 6, 2010, demand that the
Corporation redsem (“Put"} the shares of this Serles B, if not previcusly redeemed by the Corporation, as
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a whots o in part, at a redemption price of $1,000 per share, plus all acorued dividends unpaid on guch
shares, whether or not declared,

1) In the event the holders of this Series B Put shares of this Series B to the
Corporation, notice of such Put (a “Notice of Put™) shall be given by first class mail, postage prepaid,
majled not less than 30 nor more than 60 days prior to the Put date, to the Corporation af the address of its . .
registored office. Each Notice of Put shall state: {1) the Put dats; (2) the aumber of shares of this Series B
to bs Put; and (3) the Put price. .

(2) Any shares of this Series B which shall at any time have been Put shail,
after such Put, have the status of authorized but unissued shares of preferred stock of the Corporation,
withowt designation as 1o serjes until such shares are once more designated as part of a particuler series by
the Board of Directors,

(vi)  The kolders of shares of this Series B will not, by virtue of their ownership
thereof, be entitled to vote upon any matter,

(viiy  For the purpose of this Amendment, any capital stock of the Corporation will be
deemed to rank:

{I)  pror tp the shares of this Series B cither as to dividends or upon
Liquidation, If the holders of such stack will be entitled to the rsceipt of dividends or of amounts
distributable upon Liquidation of the Corporstion, as the case may be, in prefereace or priority to the
holders of shares of this Series B, ] :

(03] on 4 parity with shares of this Series B, either as to dividends or upon
Liguidation, whether or not the dividend rates, dividend payment dates or redemption or liquidation prices
per share or optional or mandatery redemption grovisions, if any, be different from those of this series, if
the holders of such stock will be entitled to the receipt of dividends or of amounts distributable upon
Liquidation of the Corporation, as the cast may bs, in proportion to their respoctive dividend rates or
liquidation prices, without preference or pricrity, one gver the other, us between the holders of such stock
and the holders of shares of this Series B: and

) Jjunior to shares of this Series B, either as to dividends or upon
Liquidation, if such class shall be common stack or if the holders of this Series B will ba entitled to
receipt of dividends or of amounts digtributable upon Liguidation of the Corporation, ay the case may be,
in preference or priority to the halders of shures of such stock.

ARTICLE IV
REGISTERED OFFICE AND AGENT

The street address of the Corporation’s registered office is: 1201 Hays Street, Tullahassee,
Florida 32301. The name of the Corporation's registered agent at that office {s: Corporation Service
Company.

ARTICLE VY

Intentionally left blank.
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ARTICLE V1
INDEMNIFICATION

The Corporation shall indemnify any present or former officer or director, or person exercising
powers and duties of an officer or director, to the full extent now or hereafter permitted by law.
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