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ARTICLES OF AMENDMENT o
TO
ARTICLES OF INCORPORATION
OF

ANECQ, INC,
{present name}

P?g o000 155450
] [fina

vy
Pursuant 1o the provisions of section 607.10006, Florida Stanites, this [Florida profir corporation adopis
the following articles of amendment i lts articles of incorporation:
FIRST: Amsudment(s) adopted: {indicate article number(s} being amended, added or deleted)
Article 11l of the Articles of incorporation of the Corparstion be, and hersby
Florida 1888 Business Corpocation Act In full as sa? forth on Exhibit A attached

is, amended in accordance with the
hereto end meds = part hereof,

NERE G2 AV ED

SECOND: If an smendment

ides for an exchznge, ification or cancellation of issued
shareg, provitions for implementing the amendment if not conteined in the amendment itself, ars as
follows: i
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THIRD: The date of each mmdmenfuﬁapﬁau:__mlfé_ma___ .

FOURTH: Adoption of Amendment(s) (CEXCK, ONX)

@ Thoamendment! The muxober of votes cast
ﬁrﬂumiﬂs}mnﬁmfx i
3 Theumendment(s) was'wore spproved by the sharsholders through voling groups.
The ollowing xmsz‘zmaﬁmkmué'&mw@ﬁr m&wﬁngmm!n‘fed’!oﬂc
saparately on the amendmentis): ;
*I'be murmber of votca exet for tha -mmdmmt(:] ; sufficicnt
foe spprovel by e "
O BT ﬁmmwm
Q mﬂsammdwmmmummmmmm
Signedtiia_27th _ dsyof Merch . 2003 .
s )
shareholdess)

£0°d

OR.

(By & director if adapted by the directofs)

OR

{By sx fncurporator i adopéad by the incorphrators)
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Part A. Autjorized Shares.

‘The total number of shares of capital stock which the Corporation has authority to
izsue is 4,514,000 shares, consisting oft

1) 10,000 sheres of Class A Proferred Stock, par value of $.01 per share ("Clasg A
Preforred™:

§3] 4,000 shares of Class B Prefermed Stock, par v of $.01 per shars {"Class B
Preferred.” and together with the Class A Preferred, the "Prefetred Stock™:

(2) 4,500,000 shares of Camamon Stock, par value $.0} per share ("Common Stock™).

The shares of Class A Preferred, Class B Preferred and Comunon Stock shaill have
the rights, preferences und limitations set forth below. Capitalized terms vsed but not otherwiss
defined in Part A, Part B or Part O of this Article I ara defined in Part D,

Part B. The Preferred Stock
Section1.  Dividends.

1A, Cenersl Obligetion. When and 25 declayed by the Corporation’s
board of direcfors and to the extent penmitted under the Florida Business Corporstions Act, the
Corporation shall pay preferentiz] dividends to the holders of Prisferred Stock as provided In thig
Section 1. Except as otherwise provided herein, dividends on share of Class A Preferred (a
*(Clags A Shere™ shall accrue on a daily basis at the rate of 8P4 per annpum of the sum of the
Liguidation Value thereof plus all accumulated and unpaid dividends therson, from snd
including ths date of issuance of such Class A Share to and including the datc on which ithe
Liguidation Value of such Class A Shere (plus a1l accrued and unpaid dividends therson) is paid.
Except as otherwise provided heeein, dividends on each share of Class B Praferred (s "Class B
Share") shall accrue on 2 daily basis at the rate of 6% per annum of the sum of the Liquidation

Value thereof plos all accumulzted and unpaid dividends from sud inchding the date of
issuance of such Class B Share 1o and incloding the date on which the Liguidation Value of such
Class B Share (plus all accrued and unpaid dividends } is paid {or, if applicable

hereunder, the date on which the product of three {3) times the Liquidation Value of such Clsas
B Sharc is paid). All such dividends on Class A Shares and s B Shares shail scorue whether
or not they have baen declared and whether or not there are ts, surplus or other fimds of the
Corporation legally available for the payment of dividends. A Shares and Class B Shares
sre sometimes referred to herzin as 2 "Shares.” The daie on which the Corporation inifially
issues any Share shall be deemed fo be its “date of issuance™ rpgardiess of the number of times

|
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transfer of such Share is made on the stock records maintained| by or for the Corporation and
regardless of the mumber of certificates which may be issued to mid.mme such Share.

IB. Dividend Referepce Dates. To exte:nt not paid on March 31,
June 30, September 30 and Docember 31 of each year {the|"Dividend Reference Pates™.
beginning on December 31, 1959 in ths case of the Class A Preferred and beginning on March
31, 2003 in the case of the Class B Preferred, all dividends which have accrued on each share of
Preferred Stock oufstanding during the three-month period (or pther period in the case of the

Stock until paid.

provided herein, if at any time the Coxpom pays less than the ﬁotal amonnt of dividends then
accrued with respect to any class of Proferred Stock, such payment shall be distributed ratably
emong the holders of such class of Preferred Stock bascd upon the aggregate scorued but unpaid
dividends on the Shares of such class of Preferred Stock held by {mh such holder,

Section 2. Liquidation. Upon any hqmdat:o dissolution or winding up of
the Corporation, each holder of Class B Preferred shall be entitled to be paid, before any
Distribution or payment iz made upon any Class B Junior 8§ ties, an amount in cash equal to
the greater of (i} the aggregate Liguidation Value (plus all and unpaid dividends) of all
Class B Shares held by such holder ané (ii) an amount equal to the product of throe (3} times the
sggregate Liguidation Velue of all Class B Shares beld by such holder, and the holders of Class
B Preferred shall not be entifled to any Ruther payment. |If upon any such liguidation,
digsolution or winding np of the Corporetion, the Corporation’s asseis to be distributed among
the holders of the Class B Preferred are insofficient fo permit jpayment to such holders of the
aggregate amount which they are entitled to bes paid, then the entire ssgets to be distributed shall
be distributed ratably among such holders baged upon () the gate Liguidation Value {plus
all accrued and unpaid dividends) of the Class B Preferred held by each such holder or (i) the
Liguidstion Value of the Ciass B Preferred held by each such holder, as appropriste, based on
whether the amount to be paid pursuant to the first sentence of|this paragraph is determined by
clauss (i) or clause (ii) thereof, ruspectively. Upon any liquidation, diseolution or winding up of
the Corporation, each holder of Class A Preferred shall be gntitled t0 be paid, before any
Distribution or payment is made npon any Class A Jenior itiey, an smount in caxh equsl to
the aggregate Liquidation Valus (plus all accrued gnd unpaid gividends) of e}t Class A Shares
held by such helder, and the holders of Class A Preferred not be entitled o any father
payment, If upon any such liguidation, dissolution or winding up of the Corporation, the
Corporation®s assets to be distributed among the holders of the A Preferred are insufficient
to permit payment to such holders of the aggregate amount which they are entitled to be paid,
then the entire azsets to be distributed to such holders shall be distributed ratably among such

.holders based wpon the aggregate Liguidation Value (plus all and unpaid dividonds) of
the Cless A Preferred held by each such holder. The Corporgtion shall mail written notice of
such liquidation, dissolution or winding up, not less than 30 days prior to the payment date stated
thercin, to cach record holder of Preferred Stock. Neither thé consolidation or merger of the
Corporation into or with any other entity or entities, nor the sald or transfer by the Corporation of
alloranypsxtofihsassets,nor&ereducﬁonofthccnpitals. k of the Corporation, shail be

2
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deemed 0 be a liquidation, digsolution or winding up of the Corpomﬂon within the meaning of
this Section 2. :

Section 3. MQWQM?FLSMMSOM“NY
Class B meermdmmsoutsmndmg, neither the Corporation nor any Subsidiary shall redecm,

purchase or otherwise acquire directly or indirecily any Class B Jumor Securitizs, nor shall the
Corporation directly or indirectly pay or declare any dividend or makc sny distribution upon any
Class B Junior Securities. So loug as any Class A Prufw outstanding, peither the
Corporation nor any Subsidiary shall redecm, purchase or o ise acquire dirscily or indirectly
any Class A Junjor Securitics, nor shall the Corporation directly or indivectly pay or declare any
dividend or make any disiribution upon any Clasg A Junior 8 ‘tics.

Section4.  Redemptions.

4A.  Scheduled Redemption. Subjoct tg the provisions of Section 3 of
thmArttc!elI!,meCorporaum shall redeem all of the outstan: Shares of Class A Preferred
on June 30, 2007, at & price per Share squal to the Ltqmdatmn alue thereof (plus all accrued
and vnpaid dividends thereon).

4B. QOpiional Redemptions. Subject to  the provisions of Section 3 of
this Article TH regarding the relative priotity of the classes of Preferred Stock, the Corporation
may at any time redeem all or any portion of the Preferred S then outstanding. On any such
redemption, the Corporation shall pay a price per Share equal to the Liguidation Vajue thereof
plus all zccrued and unpaid dividends therean (or, if greater, in the case of the Class B Preferred,
® price per Share equal to the product of three (3) times the Liquiflation Value thereof) .

L)) Por each Class B Share which is o be redeemed, the
Corporation shall be obligated on the Redemption Date to phy to the holder thereof (upon
mbymmumecmsmﬁoﬁccoftha certificate representing such
Share) gn amount in immediately availsble fmds equal to the greater of fA) the Liguidation
Value of such Class B Share (pius all accrued and unpaid divi thereon) and {B) an amount
equal to the product of three (3) times the Liquidation Vaiue of such Cless B Share, If the fimds
of the Corporation legally svaiiable for redemption of Class B Shares on any Redemption Date
ars insufficient to redcem the total number of Class B Shares to be redecmed on such date, those
funds which are legally avsilable shall be used to redeem ths maximum possible number of Clags
B Shares ratably among the hokders of such Class B Shares to be redeemed based upon (A) the
aggregate Liguidation Value {plus ail accrued apd unpaid dividends) of the Class B Sheres held
by each such holder or (B) the Liguidation Value of the Class B Shares beld by each snch holder,
&3 appropriate, based on whethar the amount to be paid pursuant to the first sentence of this
paragraph is determined by clause (A) or clause (B) thereof, respectively. At any time thereafter
when additional funds of the Corporation are legally avaiiablé for the redemption of Class B
Shares, such funds shall immediately be used to redeem the balince of the Class B Shares which
the Cozporation has become obligated to redeen: on any Redm;mon Date but which it hag not
redeemed.
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(ii} For each Class A Share which is to be redeemed, the
ion shall be oblipated on the Redemption Date to pay o the holder thereof {upon
surrender by such holder at the Coyporation’s principal office of the certificate representing such
Share) an amount in immediately available finds equal to the Ltqimdatxon Value of such Class A
Share (plus all accrned and unpaid dividends thercon). If the finds of the Corporation legally
aveilable for redemption of Ciass A Shares on sny Redemption Date are insufficient (o redeem
memmmofmmﬁsmm&medonmhdﬂd,thoseﬁmdswhichmlcgaﬁy
available shall be used to redeem the maximum possible number of Class A Shares ratably
among the holders of such Class A Shares 10 be redeemed based upon the aggregate Lignidation
Velue {plus all accrued and unpaid dividends) of the Class A Shares held by each such holder.
At any time thereafter when additional funds of the Corporation are leggily availzble for the
redemption of Class A Shares, such funds shall immediately be to redeem the balance of the
Class A Sheres which the Corporation has become obligated to r;dwm on any Redemption Date
but which it has not redeemed.

4D.  Notico of Redemption. The Corpdration shall mail written notice
of cach redemption of any class of Preferred Stock fo cach holder of such class of
Prﬁ’mredsmcknotmmthmﬁenm-}essthmBOdaysp:wtnﬁméateanthchsunh
redemption ix to be made,

4R,

to such holder within three business dnysaﬂummderofﬂmcmﬁcmmmnngthe
redesmeod Shares. ]

thereof in redemptions herennder shall be the number of Shares determined by multiplying the
total number of Shares of such class to be redeemed times a iom, the mumerator of which
shall be the total number of Shares of such class then held by kolder and the denominator of
wmchthallbethctoialnmhemmhmuefanchcmmmout#mdm&

vidends Afier Rademption Dale. No Share is_entitled 10 any
dividends sceruing after the date on which the Liquidation Velus of such Skars (plus sl accrued
and unpaid dividends thereon) is paid to the holder thereof (ar, if applicablc hereunder in the
cage of the Class B Shares, the date on which the product of thres (3) times the Liquidation
Value of such Share is paid o the holder thereof) . Onmchdateallnghtaoftheholderofmch
Share shail cease, and such Share shall not be deemed to be

4H £ 14 <
mdeemedmotherwmeacqmmdhyﬂmCorporaﬁonshaﬂbc incoled and shall not be reissued,
sold or transferred. i

4L tions o itdns. Neither the Corporstion nor
any Subsidisry shall redeem or otherwise acquire any Pref: Stock, except as expressly
authorized hercin or pursuant to z purchase offer made pro-rata to all holders of such clase of

i

&

|
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Preferred Stock on the basis of the number of Shares of such class of Preferred Stock owned by
each such holder. ;

41, al Redemptions. |

()  If 2 Change in Ownership Has ocourred or the Corporation
ohtains knowledge that a Chanpe in Ownership is to occur, the; Corporation shall give prompt
written notice of such Change in Ownership describing in reasonable detail the definitive terms
and date of consummation thereof to gach holder of Preforred Stock, but in any event such notice
shall not be given later then five days after the ocowmence of such Change in Cwnership,
Subject to the provisions of Section 3 of this Article III ragarding the relative priority of the
classes of Preferred Stock, any holder of Preferred Stock theh suistanding may require the
Corporation to redeem all or any portion of the Preferred Stock ¢wned by such holder at a price
per Share equsi 1o the Liquidation Valuc thereof (plus all acorucd and wupeid dividends thereon)
{or, if greater, in tho case of the Class B Preferred, st a price pér Share equal to the product of
three (3) times the Liquidstion Value thereof) by giving written notice to the Corporation of suzh
clection prior to the later of (a) 21 days afer receipt of the Corporation’s notice and (b) five days
prior 1 the comsummation of the Change in Ownemship (the “Bxpirstion Data™). The
Corporation shall give prompt written notice of any such election to all other holders of Preferred
Stock within five days after the receipt thereof, and each such hdlder shall have until the iater of
(=) the Expiration Date or (b) ten days zfter receipt of such secobd notice to request redemption

(by giving written notica to the Corporation) of all or any idn of the Preferred Stock owned
by such holder. Subject to the provisions of Section 3 of this Article III regarding the relative
priority of the classes of Preferred Stock, upon receipt of such ion(s), the Corporation shall

be obligated to redeem tho aggregate number of Shares specifiqd therein on the later of {8} the
occwrrence of the Change in Ownership or (b) Sve days after Corporation’s receipt of such
election(s). If in any case a propossd Change in Ownership fdoes not ocour, all requests for
redemption in commection therewith shall be antomaticsily i . The term "Change in
Ownership” means sny sale or issusnco or series of sales 'or issuances of shares of the
Corporation’s eapital stock by the Corporation or any holders f which results in any Person
ot group of sffiliated Persons (other than the owners of Commhon Stock ss of the date of the
original issuance of the Class B Preferred) owning capital stock of the Corporation possessing
ﬂzcvaﬁngpcwwr(mxderozdkmycirmshncu}mcinctama?:]ftyoftho(l‘orpnmﬁm’sbmrdof
directors. S
i

i} I a Fundamental e is proposed to occur, the
Corporation shall give written notice of such Fundamental degcribing in reagonable
detail the definitive texms and date of consummation thereof td each holder of Preferred Stock
nof more than 45 days nor less than 20 daye prior to the iont thereof. Subjoct fo the
provisions of Section 3 of this Article III regarding the relgtive priority of the classes of Preferred
Stack, any holder of Preferred Stock then outstanding may require the Corporation to redeem s
or any portion of the Preforred Stock owned by such holder at a price per Share equal to the
Lignidation Value thereof (plus all sccrued and unpaid dividenils therson) {or, if greater, in the
case of the Class B Preferred, at a price per Share squal to this product of thres (3) times the
Liquidation Valus thereof) by giving written notice to the joration of such election prior to
the later of (&) ten days prior to the consummation of the tai Change or (b) texn days
after receipt of notice from the Corporation. The Corporation sHall give prompt written notice of

5
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such ¢lection to all other holders of Preferred Stock (but in any event within five days prior to the
consummation of the Fundamental Change), and sach such holder shall have until two days after
the receipt of such notice to request redemption (by written notice given to the Corporation) of
all or any porbon of the Preferred Stock ovmcdbysnchhnl . Subject to the provisions of
Section 3 of this Article ITI regarding the relative priority of the ¢irsses of Preferred Stock, upon
Teceipt of such eleciion(s), the Corporation shall be obligated to the aggrogate mumber of
Shares apecified therein upon the eonsummation of such tal Change. If any proposed
Pundzmental Change does not occur, all reguests for redemptzon connection therewith shall be
sutomaticaily rescinded. The temm "Fupdarental Change" mears () a sale or transfer of more
than 30% of the assets of the Corporation and its Subsidiaries on a consolidated basis (neasured
by either book value in accordance with gmmaﬂy accepted mpountmg principles consistently
sppled or fair market value defermined in the reasonahlel good faith judgment of the
Corporation’s board of directors) in any transaction or series of fransactions {other than sales in
the ordinary courss of business) and (b) any merger or uonsnndzhon to which the Corporaidon is
2 party, except for a merger in which the Corporation is the surviving corporation and, after

giving cffect to such merger, the Persons or group ofafﬁﬁatedPemmpossesszngthevoung
power {(under ordinary circumstances) to elsct a majority of the Corporation’s board of directors
bofore the merger are the same Persons or group of affili Persons possessing the voting
power (under ordinary circumatances) to elect a majority of thu ion’s board of directors
immediately following such merger.

Section 5.  Events of Nongompliagce.

A, Defipition. AnBv:mtnf‘Nomomi:kame ghall be deemed to have
oconrred ift i
i
D th:(}o:pomuonfaﬂsﬁomhmyredﬂnptzmpammthﬂx
mpmmmmAPreﬁrMmmaChmBPmedwhchﬁmobkgamdmmmm
whether or not such payment is legally permissible or is pmln'ﬁnedhy any agreement fo which
the Corporation iz subject;

l

(i)  the Corporation breaches br otherwise fails to perform or
observe any materizl covenant or agreement set forth herein of in (i) the Purchase Agreement
dated on or about October B, 1999, by and between the Corporation, Liberty Pariners Lenders 21,
LL.C.. Liberty Pariners Holdings 21, LI.C., and XA Holdings, L.P. {the "Clags A Stock
Purchase Agreement”) or (if) the Purchase Agreement dated on jor about March 28, 2003, by and
between the Corporation, Liberty Partners Lenders 21, L.I.C|, Liberty Partners Holdings 21,
L.L.C., and KA Holdings IT, 1.P. (the "Class B Stock Purchase Asrecmeat™);

{iii) any representation or warrsnty contained in Section § of the
Clasz A Siock Purchase Amemmtmrequuﬁ%be%znyhomerofChuA
Preferred pursuant to the Stock Purchase Agrecment, or any n contained in writing
famighed by the Corporation or sny Subsidiary to any holder of Class A Preferred, is falss or
misleading in any material respect on the date made or ﬂ.lm.tshetf,

) anymprwmtahonotwazﬂmtyoomamedembOnSofﬂw
Class B SﬁockPumhaseAgrommtorreqmrcdtobeﬁmshed tp #ny holder of Class B Preferred

6
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pursuant to the Stock Purchase Agreement, or any information cémmned in writing fornished by
the Cormporation or any Subsidigry to any holder of Class B I’rcfmed, is false or misleading in
any material respect on the date made or furnishad:

{v)  the Corporation or any Sub 'd.fa.ry makes an agsignment for
the benefit of croditors or admits in writing its inability o pay its debts generally as they become
dne; or an ozrder, judgment or dacree is entered adjudicating the Corporation or any Subsidiary
bankrupt or insclvent; or auy order for relief with respect to the Corporation or any Subsidiary is
entered under the Federal Baokruptcy Code; or the Corporation or any Subsidiary petitions or

spplies to any tribunal for the appointment of & custodian, receiver or Hquidator of the
Corporation or any Subsidiary or of any substantial part of the assets of the Corporation or any
Subsidiary, or commences any proceeding (other than s proce for the voluntary liqnidation
and dissolution of x Subsidiary) relating to the Corpornhon, or any Subsidiary under any

bankrupicy, reorganipation, mrangemeont, insolvency, wadj of debt, dissclution or
liquidation law of any jurisdiction; or any such petition or application is filed, or any such
procesding is commienoed, against the Corporation or any :Subsidiary and either (a) the
Corporation or any such Subsidiary by oy act indicates its a,ppmval thereof, consent thereto or
acquicgcence therein or (b) such petition, npphcaﬁonurproceeﬁmgmmtdmnﬁssedwiﬂﬁnﬁo
days;

{vi) a;udgmmtinmessufsmo,ﬂo{)mmduedagmm
Corporation or any Subsidiary and, within 60 days sfier entry thereof, such judgment is not
distharged or execution thereof stayed pending appeal, or w:ttui: 60 days after the expiration of
any such stay, such judgment is pot discharged; or J

(vii) the Corporation or sny Subsidiary defsults in the
performance of any obligation or agreerment if the effect of default is to cause an amount
exceeding $100,000 to become due prior to its stated maturity o topeumtthcholduorhomm
of any obligation o cause an amoumt exceeding $100,000 to! bcmmc due prior to its siated
matority.

raty on the Class A Preferred and the Class B Preferred incresge immediately by an
increment of two percentage points (but In 1o event shall the dividend rate excocd 10% in the
case of the Class A Preferred and 8% in the case of the Class B Preferred). Any increase of the
dividend mite resulting from the operstion of this paragraph terminate as of the close of
business on the date on which no Event ofNoncomphancec:nstq subject to subsequent incrcases

pursuant to this paragraph.

($3] Ifanvatomemph#mehasoccurmd,thm,mbject
tcthepmwsmnsafSecﬂonSofﬂmAmdsmmgardingthc ive priority of the classes of
Preferred Stock, any holder of Preferred Stock then ou! may require the Corporation to
redeem all or any portion of the Preferred Stock owned by such holder at & price per Share squal
to the Liquidation Value thereof (plus all accrued and unpaid diviidends thereon) (ar, if greater, in
the case of the Class B Preferred, at a price per Share equal to the product of three (3) times the

7
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Liquidation Value thereof) by delivering written notice to tho. Corporation. The Corporation
shell give prompt written notice of such election to the other holders of Preferred Stock (but in
any event within five days after receipt of the initial demand ffor redemption), and ecach suchk
other holder, subject to the provisions of Section 3 of this Article I, may demand immediate
redemption of all er any portion of such holder’s Preferred Stock by giving written notice thersof
to the Corporation within seven days after receipt of the Corperation’s notice. Subject to the
provisions of Section 3 of this Article IN, the Corporation shail pedecm all Preferred Stock as to
which rights under this paragraph have been exercised within 15 days afier receipt of the initial
demand for redemption. ;

(i) If any Bvent of Noncompliance exists, each bolder of
Preferred Stock shali also have any other rights which such holder is enfitled to under any
contactoragroumentatmynmcmdmyo&mngh&w&ﬁchsﬁdzhowxmyhawpummtto
applicable law.

Section 6. Yoting Righis. Except ss othqrmso provided herein and as
otherwige required by law, the Class A Preferred and the Class mea'redshsllhavemvohng
rights; provided that each holder of Class A Preferred and cach holder of Class B Preferved shali
be entitied to notice of all sharcholders moestings at the same fime and in the same tanner as
notice is given fo the sharcholders entitled to vote &t such meeting. The Corporation shall not
merge or consolidate with another mﬁtymmﬁﬁu,mﬂﬂlmisubsﬂnﬁﬂyﬂofihmm
disgolve or liquidate without the prior approval of the holders of a majority of the Class A
Preferred then outstanding and the holders of & majority of the Class B Preferred then
outstanding: provided that the Corporation may, without cbtaining such approval, merge with
any wholly-owned Subgidiary so long a3 (i} the Corporation is the surviving corporation, (if) the
terms of the Class A Preferred and the Class B Preferred ave not changed apd (i) the Class A
Prefierred and the Class B Preferned are not exchanged for cash, ecunﬂuorothupmpcrty

‘Section7.  Registration of Trensfer. The |Corporstion shall keep at its
principal office # register for the registration of all Preferred Sthck. Upon the susrender of any
certificate representing any class of Preferred Stock at such place, the Corporation shall, at the
requeat of the record holder of such certificate, execuie nm? deliver (at the Corporation’s
expenss) a new certificate or ceriificates in exchange therefor senting in the aggregzste the
number of Shares of such class represented by the surr: certificate. Each such new
certificate shall be registered in such nzme and shell represent isuch number of Shares of such
class as is requested by the holder of the surrendered certificate and shall be substantiaily
identicat in form to the surrendered certificate, and dividends shall sccrue on the Preferred Stock
represented by such new certificate from the date to which dividends have been funypm&qn
such Preferred Stock represented by the surrendered cegtificate. |

Section8.  Replacement. Upon receipt of evidencc reasonshly satisfactory to
the Corporation (an affidavit of the registered hokler shall be satisfuctory) of the ownership snd
the loss, theft, destruction or mutiletion of any certificate evidericing Preferred Stock, and in the
casc of any such loss, theft or destruction, upon receipt of ndomnity reazonably satisficiory to
the Corporation (provided that if the holder is a financial institution or other institutionst investor
its own agreement shall be satisfactory), or, in the case of any such mutilation upon suerender of
such certificate, the Corporation shail (at ity expense) execmamddchvarmheuofzuch

§
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certificate a new certificate of like kind representing the number of Shares of such class
represented by such lost, stolen, destroyed or mutilated certiﬁcnt? and dated the date of such lost,
gtolen, destroyed or mutilated cerfificate, and dividends shall:scerus on the Preferred Stock
repoeacaied by such new certificate from the date to which dnhdmds have been fully paid on
such lost, stolen, destroved or mutilated certificate. :

i
Section 5. Notices. Except as otherwise expressly provided hereunder, all
noticcsmfcrcedtohmmshaﬂbcmwutngandshaﬂbcdchvwﬁdbymguimedorwhﬁodmnl,
retum receipt requested and postage prepaid, or by reputable avennght courier sexvice, charges
prepaid, snd shall be deemed to have been given when so mailed or sent {j} to the Corporetion, at
its principal executive offices and {if) to any sharcholder, at such;holder’s nddress as it appears in
the stock records of the Corporation {unless otherwise indicated by any such holder).

Scotion 10. Asoepdmemt snd Walver, No cniment or waiver of any
provision of this Part B of Article IT shall be binding or & ive without the pricr written
cansent of the holders of & majority of the then ontstanding shajes of the Class A Preferred and
the holders of a majority of the then outstanding shares of the Class B Prefeired; provided that no
such action shall change (2) the ratc at which or the menner in which dividends on the Class A
Preferred geerue or the times at which such dividends become p&yable or the smount payable on
redemption of the Class A Preferred or the times at which red honoftthlassAPrefmedm
to oceur or the priority of the Clzss A Preferred relative to securities of the
without the prior written conscnt of the holders of at least two-thirds of the Class A Shaves then
outstanding, (&) the rate at which or the manner in which di ds on the Class B Preferred
scorue or the times at which such dividends become payable or the amoumi paysble on
redemption of the Class B Preferred or the times st which redemption of the Class B Preferrod is
fo occur or the priority of the Class B Preferred relative to other securities of the Corporation,
without the prior written consent of the holders of af lsast two-thirds of the Clasg B Shares then
outstanding, or {c) the percentages required to approve my described i clauses (&) or (b)
above, withont the prior written consent of the bolders of = two-thirds of the Class A
Preferred or Class B Preferred then outstanding, respectively; and provided further, that no
changs in ths terms hereof may be mmmpﬁshedbymxgetorbomolidatimaf!thmpmﬁm
with another corporation or entity unless the Corporation has obtained the prior written congent
ofﬁcholdmof:tleast!wo—thn'dsof&eﬁm&hnfwedmdtheholdmefatlmﬁw-ﬂm&
of Clags B Preferred then outstanding.

Section 1. Gensral. The voting, dividend and juidation rights of the holders of
tthommcmStockmsubjecttomdlxmxtedhyﬂwnghkof holders of the Clags A Preferred
and the Class B Preferred. :

Section 2. Voting Righiz. Exoeptuotherwiisepmvidedinthisi’m(:‘oru
otherwize required by applicable law, #il holders of Common Stock shall be entitled to one vote
per sharo on afl matters to be voted on by the Corporation” sshan}hnldm

!
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Section 3. Dividends. mwémdsmybededmﬁmdPMcmtheCommon
Stock from funds lawfilly available therefor ay and when deterthined by the Board of Directors
andd subject {0 any preferential dividend rights of any then outsmimng Proferred Stock.

Section4.  Liguidation,. Upon the dxssoiunon or liquidation of tho
Ccrpurahun, whether voluntary or involimiory, the holders of Commeon Siock will be entitled to
receive all assets of the Corporation available for distribution to% its stockbolders, subject to any
proferential rights of any then cutstanding Preferred Stock. ;

Section 5.  Registration of Tramsfer. The &cmmﬁm shall keep at its
principal office {or such other place a3 the Corporstion. ly desipnates) a register for the
registration of shares of Commen Stock. Upon the of any cerfificate representing
shares of Common Stock at such place, the Corporation shall, at the roquest of the fegistered
holder of such cerdficate, cxccute sl doliver & now ooxtifigpic or cortificatos in vachenge
therefor representing in the aggregate the number of shares of such class represented by the
surrendered certificate, and the Corporation forthwith shall such surrendered certificate.
Eachsuchnswcmﬁcatcahaﬂberegwteredmsuchmemd;ahaﬂ represent such number of
sharesofsuchc!nssasmrequmtedbythahoidexofthz cemﬁcateandshanbe
substantially ulcnhcal in form to the surrendered certificate.

respect thereof or other cost incinred by the Corporation in

Section 6. Replacemment. Upon receipt of cvﬂdence reasonebly satisfastory to
the Corporation: {an affidavit of the registered holder shall be satisfictory) of the ownerghip and
the loss, theft, destruction or mmtilation of any certificate evi ing one or more sharea of
Common Stock, and in the case of eny such loss, theft or d jon, upon receipt of indemmity
reasonably satisfactory to the Corporation (provided that if the Holder is a financial institution or
other institutional investor its own agreement shall bs satisfactory), or, in the case of any such
mutilation upon surender of such certificate, the Corporation {at its cxpensc} execute and
deliver in lieu of such certificate s nesw certificate of like kind ting the number of ghares
of‘suchc!assreprmedbysuchlost.mim.desﬁuyedomm:;mmmﬁcmemddawdtho
date of such lost, stolen, destroyed or mutilated certificate. ;

Section 7, Notices. Aﬂmﬁmmfmdmhérein:hanbcinwdﬁng,sha}lbc
deliversd personally or by first class mail, postage prepaid, and shall be deerned to have been
given when so delivered or mailed to the Corporation at its prindipal executive offices and fo any
sharcholder at such holder's sddregs nx i appears in the stock s of the Corporetion {unfess
otherwise gpecified in 2 written notice to the Corporation by zmcil holder).

Section 8. Amendment and Waiver. No ammmnmt or weiver of any
provision of this Part C shall be effsctive without the prior written consent of the holders of 5
majority of the then outstanding shares of Common Stock. :

PartD. Definitions

"Class A Jupior Securitics” means any of the Co:pomtmn 3 equity securities other
than the Class A Preferred and the Class B Preferred.

10

j
i
£1°d Gl L00T 8T =N 1109189058:%ed SITIMRAIS 2N



HogoseoTu Py Y

*Class B Junior Securities” means any of the Corporatmn’s cquity securities other
than the Class B Preferred.

“Distribution" means each distribution made by the Corporation to holders of
Common Stock, whether in cash, property, or securities of t.he Corporation and whether by
dividend, liquidating disiributions or otherwise. ;

*Liguidation Value" Eormyshareofﬂmﬁ?%nedasofanypmmm
shailbcequalto$1 OOGandformy:hamof'c}.assBmemTcdpsofanyparﬁcuhrdﬂcshaﬁbe

“Person” means an individusl, a partoesship, !curpomuon. & limdited Hability
company, an associafion, a joirt stock company, a frust, a jhint venturs, su unincorporafed
organization and s govermments! satity or any depariment, hg'ncy or politeal subdivicion
thereof, :

"Redemption Date” as to any Share means the jpplicable date specified herein;
provided that no such date shall be 2 Redetuption Date unless the Liguidation Valwe of such
Shm(plmaﬁmdmdlmpmddlwdmdsthmn)iamah paid in ful} on such date {or, if
applicsble hereunder in the case of & Class B Share, the duct of thres (3) tirnes the
LAquldatmnVaIuﬁofthharclsactuaﬂypmdmﬂﬂlmsuclidnte},andlfnotsopaxdinﬁlﬂ,
theRedemptonDabeahailbethedateonwhwhsunhammm:mﬁﬂlypmd.

"Cubsidigry” means, with respect to any Person, pny sorporation, limited Hability
comipany, parinership, associstion or other business entity of which (1) if a corpomtion, &
majority of the total voting power of shares of stock entitled (without regard to the occurrence of
any confingenay} to vote in the election of directory, managers jor trustees thereof is at the time
owned. or coatrolled, directly or indirectly, by that Person, or one or more of the other
Subsidiaries of that Person or & combination thereof, or (ii) if alpartnership, association or other
business entity, a majority of the parinership or other similar p interest thereof in at the
time owned or controlled, directly or indirectly, by any Personi or one or more Subsidisries of
that Peraon or & combination thersof. For purposcs hereof] anmon or Persons shall be deemed
o have & majority ownership mtemstmapartnorshlp, association or other business entity if such
Person or Persons shall be allocated » majority of partnership, association or other business
entity gaing or losses or shall be or control themmmgm&lpm of such partnership,
associstion or other business entity.
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