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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF
CRYSTAL INN CO.

THESE SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
(“Second Amended and Restated Articles™) amend and restate the Articks of Incarparation of CRYSTAL INN
€O, a Florida corporation (the “Corparation™), filed with the Secretary of State of Flarida on Seplember 28,
1992, under Documcnt Number V66887, a5 amended by Certificats of Amendment of Articles of
Incorporttian, filed with the Secretary of State of Florida os October 9, 1992, and further mmended by Artictes
of Amendment filed an June (8, 1996, and as restated by Restated Articles of Incorparation filed with the
Florida Secretary of State on March 31, 1999, and figther amended by Articles of Amondment filed with the
Secretary of State of Florida ou October 25, 2000 (the Articits of nearporation, as amended and restated, are
collactively refurrad 10 as the “Originnl Articles”), and are dooe in scoordance with the requistmonts of
Sections 607.1003 and 607.1007, Florida Stotutes.

Artirle
Definitlons

“AfMfiate™ means, with respect to any Person, any other Person directly or indirecty controiling or
conirollod by or under dirett or common control with such Petson or any Person who hes a divect familial
relationship, by bload, marriage or otherwise with the Corporstion or any Afflliate of the Corporation

“Cayse” means, with respect o an Independant Director, (i) acts or omissions by guch Independent
Director that constitutes wiliful disrepard of, or bad faith ar grogs nepligence with respect 10, such Indspendent
Direcior's duties under these Articles, (if) that such Independent Director has engaged in or has been charged
with, or has been convicted of, faud or other acts constituting & crime under any law applicable to such

Diirector, (i) (hat such Independens Director is unable to perform his or her duties as Independent
Director dus o death, dimbility or incapacity, or (iv) ¢hat such Independant Director no longer meets the
definftion of Independent Director,

“Independent Director” means an individusl who has prier experience us an independent diroctor,
indopendent manager or independent member with at least thres years of smployment experience and who is
provided by CT Corporation, Corporation Service Company, Natlonal Registered Apents, Ine., Witmington
Trust Company, Stowsrt Managsment Company, Lord Securities Corporation or, if nons of those companies is
then providing professionzl Tndopendent Direclors, another pationally-rucoguized company ressonably
spproved by Lander, in each case that is not an Affiliate of the Corporation and that provides professional
Independent Directors and other corporate services in the ardinary course of its business, and which individual
is duly appointzd as 2n Independent Director and i3 aot, and has never been, and will not while serving &s
Independent Director b, any of the following: :

{a) a stockholder, dirctor, manager, officer, trustee, employee, purtner, meber (with the
exception of serving as 2 Spacial Member), employes, attorney or counsal of the Corporation
or any of s stockholders or Affilixts (other than s an Tndependent Director of the
Corpomtion or an Affiliaze of the Coyporation that is ot in the direct chizln of ownership of
Corporetion and that is required by a creditor th be a single purpase bankruptey remate
entity, provided that such Independent Director is employed by a company that routinely
grcwidcs profussional Independent Directors o masoagers in the ordinary course of its

usiness);

) a creditor, supplier, or service provider (including provider of professional servines) fo the
Corporation or any of iis stockholders or Affilintes (other than a natigpally-recognized
company that routinely provides professional Independent Direstors and other corporate
servioes to the Corporation or any of its Affiliates in the ordinary course of is business);



©) a family member of any such mumber, parner, stockholder, manager, director, officer,
employes, creditar, supplier or service provider; or

(d) a Porson that captrols (w'hdher directly, indirectly or otherwise) any of (), (b), or (¢} above.

A vtural person who otherwise satisfies the foregoing definition and sutisfies subparagruph (g) by
reason of being the Indapendent Director of & “special purpose entity™ affiliated with the Corparation shall be
qualified (0 serve &s an Independent Director of the Carporation, provided hat the foos that such individual
eams from serving as an Independens Diroctr of sffilimes of the Corporation in sny given year constitute in the
aggregate leas than five perceat (5%) of such individual's annua] income for that year and shall not excced
$2,400.00 in any calendar year., subject bo amy annual increases required by CT Corporation Staffing, Ins.

For purposes of this parsgraph, a “spocisl purposo entity” Is an endty, whose orgEniztinnat
documents contain restrictions on its activities and impose requirements intended to preserve the Corporation's
saparnientas thet are subsiantialty similar io the Special Purpose Provislons of these Sacond Amsnded and
Restated Articles,

«f ender™ means Bark of Americs, N.A., and each of iis transferees, successors and assigns with
respoct to the Loan, '

“Loan™ means thut certain Twenty Million Doilar (520,000,000.00) loan from the I..mder to the
Carporation under tha tarms and conditiona of the Loan Agreemant.

“Loan Agrecmeut” means thar cenain agreement containing the terms and canditions of the Loan
between the Lender and the Corporation a3 such agreemant may be assigned, extendad, modified, ameaded
and/or restated from tioe: (o time.

“Loas Ducuments™ has the meaning set forth in the Loso Agresment,

“Person” means any individual, carporation, partnership, joint venture, limited liability company,
limited liability parnership, essacimion, joint stock company, trust, unhmarporamd argpnization, of othes
arganization, whether or not o legal entity, and any governmeantal authority.

“Progerty” meens the parcel of real property located ar 2020 Jefferson Davis Highway, Arlington,
Virginia, together with the improvements located thereon known as the Radissan Hotel Reagm Natienal
Ajrpori, mdaﬂpmalpmpmyawmdbymCapmmmwbcmmmhuﬁdbyﬂwdeedofm[“Deedof
Trust™) to be given by the Comporation in taver of Lender.in counection with the Loas, together with all rights
pentaining to such property and improvements, as more particulasly described in the grenting ¢lavse of the Deed
of Trust imd reftared to thendin as the “Property™).

“Satisfaction Date” means the date on which all amounts owtstanding under the Loan Decumenty
shall have been satisfisd and the en of the Loan Documents shall Imve been refeased from the Property.

ARTICLE DN
The Covporating
SECTION 2.1 Name Thebusiness of ths Corporation shall be conducted under the name
“Radisson Hotel Reagan Nationnl Afepoet”,
SECTION22 Team, Thsterm uf the Carparation shall be perpetaal.

SECTIONZ3  Purposs. Subjoct to the limilations sef fasth efsewhere herwint or in the Loan
Documents, the purpose of the Comporation is to engage solely in the following activities: (i) to own, hold,
lease, operate, manage, maitaln, develop and improve the Property; (if) to enter it and perform jis



oblipations under tho Loan Documents; (iif) to sll, transfer, service, convay,dmpoeeof. pledge, assipn, bamow
mancy against, finance, refinanet or otharwise deal with ihe Property to the extent permitted under the Loan
Documsnts; and (iv) {0 engpe in sy lawful ect or activity and to extrcise any powess permitted to
corportions orgasloed under the laws of the Swmte of Florida that are related or Incidentl to and necsssary,
convenient or advisable for the accamplishment of the shove-meationed purposes,

SECYION 24  Flace of Business. The principal place of business of the Corporation is 270 NE
Fourth Street, Minmi, FL 33132.

SECTION2.5  Registerod Agent. The Registured Apent of the Corpoeation is CT Corporation
System and its address is 200 § Pine Island Road, Plantation, FL, 33324,

SECTION26  Authorized Shares, The Carperation shall have autharity to issue 20,000 shares of
common stock, per valus zero dotlars and ose cent ($0.01) per share.

SECTION2.7  Name of Inoarporaicr. The name of the Incorporator is Rogac Prisdbauer, whose
address is 701 Brickell Avenue, Suits 2050, Miami, FL 3313).

SECTION28  Election of Directors. Ualess and to the extent that the Bylaws of the Corporation
shall 8o require, the election of ditectors of the Compomticn need not bé by written ballot.

SECTION29 Amendment of Bylaws. In firthemnce and not in limitation of the powers
conferred by the General Corporstion Law of the State of Florida, the Board of Dircatars of the Carparation
shall be authorized 1o make, alter of repenl the Bylaws of the Corporation a3 and to the £xtont permittod therein,
In the event of an confliet botween these Second Amended and Restated Articles and the Bylaws of the
Corporstion, these Second Amended and Restated Articles shall conpol.

ARTICLE it
Separutcacss Covenants

SECTION 3.1. Negarive Covenanty, Notwithstanding any other proviston in these Articles or any
providion of law that otherwise so empowers the Corporation, until the Satisfaction Data:

A. The Corpoeration shall not do any of the following an behalf of the Carporation, without the
tnsnimous affirmative voe of thy Board of Directors of the Corporatlon, including the

Independent Diroctor:

(1) ﬁleormmm:mumﬁlmgofanybanhupwy insolvency or rearganization case of
proceeding; instinge any procecdings under any epplicable insolvency law or
oberwise sock pelief under any laws rolating to the reliel flom debts or the

protectica of debtars penaralty;

@ seek or consent i the appolntment of 8 receiver, fiquidator, assignee, trustee,
sequesinator, custodian or any similar official for the Carparation or ¢ substuntin]
portion of the property of the Corpiwation;

[t)] mnke any assigument for the benafit of the creditars of the Cosporation; or

@ take any action in furtherance of the foregoing subparagraphs (1) through (3).



B. ‘Tha Corparation shall not do any of the following:
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to the fullest exsent permitied by Iaw, dissolve;

liquidate, consalidatr, merge, tenminate or sell all or substantally all of the assots of
the Corporation:

engago in any business activity beyond the scope of Section 2.3 hestof:

own any assets other than the Property and incidental personal property ascussary
for the ownership or operation of the Property;

take any action that is reasanebly likely to cause the Corporation o becotn:
insoivent;

cammingle its mssety with those of any ather person or entity sud hold all of ity
assets in its own name;
guarantes OF becorne obligated for the debes of any other entity of person;

hold out its credit a5 being available to satisfy the obligations of any other petson or
entity;

acquire. the obligations or securities of its ffiliates, members, sharcholders or
parmers;

mutke loans 1o any other person or entity or buy or hold evidence of indebtedness

ixsued by mmy other person or entity (other than cash and mvestuent-grade
securities);

pledge its essets to securs tho cbligations of gy ather nevgon ar entity;
identify iself us a divizion of any other persan or eatity; |

form, hold or scquire any subsidiaries;

iticur suy indebtedoess other than the debt permitted by the Loan Documents;

transfer or cousent to the transfér-af any direct or indivect ownership interests in the
Corporation exoept as expressly permitted under the Loan Documents; and

amend, alter or change these Artieles without (g) the prior written consent of the
Lender, #is succossors or sasigns and (b) afler securitizaion of the Loan, prior
written confirmation from cuch rating agency that rates securities backed in whole
ormpartbythcwanorsecumaabackudmwhclcorinpartbymwhsccwmmat
such amendment, alteration or change shall net rvsult in any quallﬁcatlon,
withdrawal or downgrade of unty such rating.

SECTION 32. Affirmaiive Covenonts, Notwithstanding any other provision in these Arficles or any
provision of law that othaiwise so oipowers the Corporation, until the Satisfaction Dare, the Corporetion shall

do each of the followmy:

(4]
@

maintain bouks and records separate from any other person or entity;

Taintain its bank accounts separate from any other person or entity;
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conduct ity own business in its own name and strictly comply with all
organizational formalities to maintain its separate existonce;

except es permitted by the Loan Documonts, maintain separuto financia! statements,
showing its assets and liabilities separats and apart from thoss of any other persan
or eatity and shall not have its assets tistsd on the financial stutement of any other
eotity: provided, however, that the Cosporaticn's assets may be inchided in a
consolidated financial statement of jts affiliate provided that (i) apptopriate notation
shall be mads on such consolidated financial statements to indicate the separateness
of the Corporation from such affiliste and to indicaie that the Carporation's assets
and credit are not availalde to satisfy the dubfs and other obligations of such
affiliste or any ather Person and (ji) such assets shall also be listed an the
Caporation™s own separate halance sheet;

pay its own ligbilities und expenses only out of jts own funds;
observe all necessary corporate formalities;

except for capltal conriutions or capital distributions permitted under the termny
ond condjtions of these Second Amendsd and Restated Articles, not enter into any
tensaction with an affiliate of the Corporation except on cammereinlly ressonabls
wrms simifar to those available to unaffiliated partics in ao amm's-langth
tremsection;

pay the salaries of its own employees, If any, from its own funds;

maintain a sulliclent number of employess, if’ any, in light of its contemplatisd
business eperutions;

fils its tax returns separate from those of any othar entity und net file a consolidated
tax reagn with any othar entity, excopt that the Corparation may file a constolidated
18X etum with InterAmerican Hotols Comp,, a Flarida comporalion (“JAHC™), so
long as LAHC is the hiolder of 1009 of the issued and outstanding shares of the

Corporation and the Corporation is shown as a separnte member of such
consolidatad groop;

allocate fairly and reasonably any overbead expenses that arc shared with an
affilinte, inchiding paying for offica space and services performed by any employee
of an affilinte;

use separaie stationery, invoices mnd checks bearing Its own nama;

hold itself out gs & separute legal entity;

prompily comect any known misunderstanding regarding ity separate identity;
raaintain adequale capital in light of its comternplated business aperations; and

malytain 45 assets in such 8 memner that it is not costly or difficul? 1o sepregare,
ascertnls oi identify jis individual assets thom those of any Affiliste or any Person,



Article IV
Bourd of Directors

SECTION 4.1, Number. Th¢ number of directors constituting the Board of Dircctors have been
established by the Corporation's Bylaws and shall be not fewer than thres (3) directors sor more than ning (9)
ditectory, including one Independent Direcior, and may be increased or deervased fram time to time by
amendment to the Bylaws,

SECTION 42, Indemnification, Any mdemnification by the Corpomton in faver of any dirsctor or
officer or any cther party entitled 1o indemnification pursuant to Section 6.2 shall be fully subardinate to the
Loan and, to the fillest extant permitted by Jaw, shall not constitute 4 eluim sgaiost the Carpatatian in the avent
that msulficlent fwts exist to repay the Loan and all its obligations to creditors,

SECTION 4.3, lndependdent Direciors,

(a) Duties. The Cerparntion's Doard of Directars ghall at all times have uf least one mumber
who is an Independant Directoar. The Cotporation shall not take any vote requiring the consent of the
Independent Diroctor tmiess there is an Independant Director then serving.  The Indepeadent Directar's power
and authority shall be lmited to its rights to vote on the matters listed in Section 3.1A. Notwithstanding any
duty otherwise oxisting at Iaw or in equity, the Indepandant Director shall consider only thy interest of the
Corporation, incloding its respective creditors, in agting or otherwisy votng on the matters referred 1o In
Section 3.1A. Except for duties to the Corporatian as get forth in the imnmediately preceding semenca
(including duties to the Corporation’s creditors solely o the extent of their respective economic inferests in the
Corporation hut excluding (i) the inierests of other Affiliatzs of the Corporation and (1) the interasts of any
group of Affiliates of which the Corporation is a part), the Independent Director shall not, to the fullest extent
permitted by Florida low, have any fiduciary duties to any officer or any othér Perscn bound by these Articles;
provided, bowever, the foregoing shall not eliminate thy implied contractusl covenunt of good faith und fair
dealing. To the fllest extent permitted by law, an Indepsndent Divector shall not be linble to the Corporation
or any other Person bound by thesa Articles for breach of contract or breach of duties (including fiduciary
duties), uniess ihe Independent Director acted m bad fuith or engaged in willfil misconduct. AR right, power
and authority of the Independent Directars shall be limited to the extent aecessary to exercise those rights and
purform those duties specificully set forth in thess Articles. Notwithstanding mny other provision of these
Articles to the contrary, sach ludependent Director, in its capacity as an Independant Directar, may enly act,
vote ar otherwiss partiaipats in thoss matters referred 10 in Section J.1A ar 83 otherwiss specifically required
by these-Articles,

{b) Removal, A Independent Director may be removed only for Conse. No resignation or
removs! of an Independent Dirsctor permited by the preceding sentence shall be effective until (1) the
Corporation has provided the Lander with two basiness days’ prlor written nofice of yuch resignation or
removal, and (2) a suseessor Independent Director is elocted and such successor s taken otfice. Tn the everd
of the death, incapacity or resignation of ao Independent Director, the Board of Directors promptly shall
appoint a replacement \ndepandent Director &5 soon as pragticable.

ARTICLEV
APPROVAL OF CERTAIN ACTIONS BY SHAREHOLDERS

SECTION S Definitiony, For purposes of this Ardcle V, centain capitalized terms shall have the
meanings sot forth below:

1t)] “Retated Party Transaction” means: (i) a purchase, sale, lease, egrocment, wansfar
or other transaction between the Corporetion of is Subsidiaries and any Shareholder or ooy of their Affiliags;
(ii) trs payment of any salary, consulting fees, commissions, rebates, management fees or othar compunsation
of suy kind by the Corporatinn or its Subsidiaries w0 any Sharehoider or any of their Affiliatas; and (i) any
purchase, sale, lease, agrecment, transfer or other transaction between the Comaratian or s Subsidiaries and



any gther perty in which the.other party pays, directly or indirectly, any commission, rebute, finder's fee or
other compensation of any kind to any Sharetolder or any of their Affiliates.

(b “Affiliate(=)" meana: (i) any officer, diroctar, shaseholder o representative of any
Shareholder; (ii) any corparation, partnership, trust or other entity cantrolled by, confrolling, or undsr common
control with any Shareholder, and any afficer, director, pariner, frustee or sharcholder thersof, or (i) any
member of the immediate families (including spouses, ancusioes, siblings and lineal descendaaty) of any af the
forogoing persons.

_ {c) “Control” means the beneficial ownership, directly or indirectly, of fifty percent
(50%) or mow of tho equity interest or voting power bn wmy entity.

() “Subsidiary'’ means any corporation controlled by the Corporation,
{© “Shareholder” meany the owner of any of the common stock.

SECTION52.  Required Sharcholder Approval. In sddition to the requirements of Article Il and
Section 4.3 herec?, and sa long as Article II! and Section 4.3 renaln in G4l force and effiect, the Corparation
shall not be authorized to tale any of the following actions witheut the prior approval of the holders of seventy-
five percent {75%) or mare of the fsaned and oustanding shares of the commoan siock of the Corparation:

(1) Carry out, enler ints or approve any Reluted Purty Transaction.

W) Enter {nto, apprave, modify, amend or tarminate any management agregment o
which the Corpomtion or any Subsidiary Is & party.

© Sell, pledge, mortgage. ase or otherwise transfer any real property of the

Corporntion except in the ordinary course of business,

() Sell, pledps, mortgags, leass of atherwise transfer any anset of the Corporaiion wiih
& Sxir market vatus in excess of $250,000.

{(e) Incur any ohligation or indebiedncss, borrower mogey, lend money, or maks,
executs of deliver any note, bond, marigage, doed of trust, guarantos, indemnity bond, surety bond er
accommodation paper ar accommodation éndorsement, except for trade or supplier payables incurred in. the
ordinery course of business.

4] Confess @ judgment of setile or compromiss any claim or suits against the
Corparatian, the amount of which excecds $250,000.

’ ® Purchase, feass or atherwise acquire any interest in any real or personal property,
whether tangible o intangible, with a cost ta the Corporstion of wiore than §250,000, other than the
replacement of furniture, fixtures, equipment and furnishings, io the ordinary course of business, at any hote)
owned by the Corparation,

) Authorize or approve the issnance or sale of any capital stock of the Corpomation,
and any rights, aptions and warrants to purchase capiad stock of the Corponaion,

] Declare or pay any cash, stock or other dividend or distribution to the Shareholders,

")) Boter into any contract, lease, agreement or commimment outside the scope of the
business of the Corporation (which is the ownership and opaeration of a hiotel). '

& Amand tiese Scognd Amended and Restated Articles



) Mergo or consolidate the Corporation, or exchange the shares of the Corporation
for shares of any other entity.

{m) Croate any Subsidiary of the Compornticn.

() Appoint Of IeTove wiTy ofﬁcer of the Corporation, or change the title, dudes , salary
or other compensation of any such officer.

{0} Authorize any action by the Coporation, ip its capacity as a shareholder of #ts
Subsidizries (including any vote of any shares in any such Subsidiacy with respect to any magter requiring
shareholder approval),

[j1)] Change the location of tho Corporation's exccwtive offices ar the Carporation’s
sccountants or legal counisel.

SECTIONS3. Approval of Liguidation, The affirmative vots of the holders of af least ixty
peroent (60%) ar more of the Issued and outstanding shares of cormmon stock of the Corporation shall be
required to voluntarlly dissolve, litigate or windup the affairs of this Corporation.

ARTICLE VI
LIABTLITY ANU INDEMNIFICATION

Sedtion 6.1.  Director Linbility, No director of the Corporation shall be lisble to the Carpomtion or
its shareholders for monerary damages for beuach of fduglary duty &s a director, except for lisbility for acts
described in Secton 607.0831, Florida Stutes.

Section 62.  Indemnification. Subject fo the provisions of Saction 4.2 hersof and s long as Article
¢ remains in full force und offect, every person (and the heirs, excoutors and administrators of such person)
who is or was a director, ofticer, employee or agent of the Corparation or of pny other company, including any
corporation, partnership, joint vealure, trust or other enterpriss on which such pérsen serves or'served at the
request of tho Corparation, shall be indemnified by the Corporation against all judgments, payments in -
sertiément (whether or not approved by court), fines, penaltles and reasonable costs and expenses {imncluding
attornsys® feosandws&)mmsadupmarmumedbysmhpamnmwunwummmormuhng&ommy
action, sait, proceeding, investipation or claim, civil, eriminat, udministrative, legislative ar other (including any
eriminal action, suit or proceeding in which such person enters a plea of guilty or nolo contender or it
equivalent), or any appeal rolating thereto which is brought or threatened cither by or In the right of the
Carparation or such other company (herein called g “Derivalive Action™) o by any other person, govemnmental
autharify or insgrumentulity (harein called a “Third Party action”) and in which such person is mada a party or is
otherwise fovolved by reason of his heing or having been such director, officer, employes or apent or by reason
of any wetion or owissiun or alleged action or omission by such person in his capecity as such directar, officer,
employes or agent if either (i) such persan is wholly puccessful, on the merits or otherwise, in defending such
Derivative or Third Party Action, or (#i} in the judgmant of & count of competent jurisdiction or, in the absence
of such & determinagan, in the judgment of a majority of a quonum of the Board of Dircotors (which quonm
shall not include nny director wio I5 & parly to or [s otherwise invalvad in such action), or, in tha absence of
such a disinterested quoram, in te opinion of independent degul counsel, or (i) in the ¢nse of a Derivative
Actign, such peciog 2oted without gross negligence or intentional mistonduct in the performanes of his duty 1o
the Corparation or such other company, or(w) in the case of & Third Party Actign, such party acted in goad
faith in what he resgonably betizved to be in the bast interests of the Curpotation or such other ¢ompany, and in
addmon, in any criminal action, hod 1o reasonable cause to believe ihat his action was unlawditl; provided that,
in the case of & Derivative Actien, such indemnification shall nof be made in respeet of any paywent the
Corporation or such other company ar shareholdsr thereof in satisfaction of judgent ar in seitlament wnless
cither (x) a court 0f computent jurisdiction bes approved such sehlemen, if any, and the relmburserment of such
payraeat, ar (v} if the court in which such action bag been ingtituted lad«s_lunsdxcuou W grant such approval or
such action is settled hefore the instittion of judicisl proceedings, in dic opinion of independent legal courtsel,



the applicable standard of conduct specifisd herpinbufore has bean met, such action was without substantial
merit, such seitlemont was in the best imteresis of the Corporation or such other company and the
reimbwsement of such payment ig perrmissible under applicable law. In case such pesson is successful on the
marits or etherwise in defendiog part of such action, or m thes judgmant of mech a cowt or such quorum of thy
Board of Directors, ar in the opinion of such counsel has met the applicable standards of conduct specified in
the preceding senfencs with respect to pact of such astion, b shatl b indemnified by the Corporation against the
ﬁmmmﬂmmm.paymmm,m penalties, and athor cogts and expenses attributable to such part of
attion.

Ths foregoing rights of indemnificatinn shail be in addition to any rights which any such director,
officer, employee ar agent may otherwise be entitled by any agreement or vote of Sharcholder o at iaw or in
equity or otherwize,

Tn any cass in which in the judgment of a majority of such a disvinterested quorum of the Board of
Directors, any such director, officer or employss will be entitled to indemnification under the forepring
provisions of this Article VI, such amouns as they deem negessary to cover the reasanable sosts and exgenses
incurred by such person In connectinn with the action, suit, provesding, inveutigation or claim prior to final
dispesition thereof may bo advanced 1 such person upon receipt of an undertaking by or as behalf of sueh
person the repay such emouats if'it is ultimatety determined that he is not s entitled to indenwification.

ARTICLE VIX
PREEMEPTIVE RIGHATS

SECTION 7.1 Bvery Shareholder, upon the sale for cash of any new stock of the Corporation of the
same kind, clasy or serics as that which he already holds, shall have the right to purchase his pro raie share
thereof (as nearly as may e done withoud issuance of fractiona] shares) at the price at which it is offtred (o
others. ‘

ARTICLE VI
AMENDMENT QR REPEAL
SECTION 8.1 The Corporation reserves the right to emend, alier, or supeal any other provision

contained in these Second Amended and Rsstated Articles of Incorporation mthcmanncrnowurtwmﬁcr
prescribed by statute, and all rights of stockhalders herein ar subject 0 this reservation; proyided, however,
that these Second Amended and Restated Articles of Incorpasition may not be amended, eltered cor repealed
without compliance with Article i,

ARTICLE IX

SECOND AMENDED AND RESTATED ARTICLES

SECTION 9.1 The Oriinal Articles of the Corporation ar¢ bereby amended and restated in thelr
entirety by these Second Amended and Reseted Articles of Incorporation, and these Second Amended and
Reswmted Articles of Incorparation wre not in addition 1o but are in camplets substitution for the Original

Asticles
ARTICLE X
EXPIRATION OF CERTAIN PROVISIONS

The provisions of Article I and Sections 4.2 and 4.3 hereaf, shull expire and be of no further foree
and effeci upan the oceurrance of the Satistaction Date,




ARTICLE X1
ADGPTION AND AFPPROVAL BY SHARRHOLDERS AND DIRECTORS

Thesp Serond Amended and Restted Articles of Incorparation wese duly adopted and recommended
to the solp Sharcholder for approval by unanimous written consent of the Directors of this Cosporation dated
July 23, 2010, and were approved by a writtan conseat of the sols Shareholder of ths Corporation datad July

2010,

IN WITNESS WHEREOF, the undpreigned have executed these Sscond Amended and Restated
Agticles of Incocporarion, this & day of 2010,

Roger Friedbacr, Incarporator
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ACCEPTANCE B GISTERED AG

HAVING BEEN NAMED TQ ACCEPT SERVICE OF PROCESS FOR THE ABCVE STATED
CORPORATION AT THE FLACE DESIGNATED IN SECTION 2.5 OF THESE SECOND AMENDED
AND RESTATED ARTICLES OF INCORPORATION, THE UNNESIGNED CORFORATION HERERY
AGREES TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE DISCHARGE OF
ITS DUTIES.

DATED this ;z.Zaayof é{% , 2010,

CT CORPORATION SYSTEM
o Vastore _QEOR:
Barbara A. Burkn

Special Assiptant Secretary
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