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ARTICLES OF INCORPORATION
OF
ONLINE TRADING GROUF, INC.

RTICIE1

The name of this corpotation is Online Trading Group, Inc. (the "Corporation™).

ARTICLE IT
The principal office and mailing address of the Corporation are:

8700 West Flapler Street
Suite 250
Miami, Florida 33174.

ARTICLE IR

The purpose for which the Corporation is organized is o catty on and transact and to engage
in any and all lawfnl acts, activities and/or businesses for which corporations may be organived
under the Florida Business Corporation Act, including any amendments thereto. .

ARTICLE IV

The total number of shares of all classes of stock which the Corporation shall have authority
to issua is 225,000,000, consisting of (3) 200,000,000 shares of common stock, par value $0.01 per
share (the "Common Shares"), and (ii) 25,000,000 shares of preferred stock, par value §0.01 per
share (the "Preferred Shares").

This insiment prepared by

Alnn D, Axelrod, Coquire

Florida Dar No. 324884

BIT.ZIN SUMBERG DUNN PRICE & AXELROD LLP

2304 Yirst Union Finuncial Center

Mirmi, Florida 33031 )

Telephome: 105-374-7580 Fax Audit No, H00-_2756
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SECTION A
COMMON SHARES
1
1. Voting Rights. Except as otherwise provided by law, each Common Share shall
entitle the holder thereof to one (1) vote in any matter submitted to a vote of shareholders of the
Corporation, :

2. Dividends and Distributions. Subject to the express terms of the Preferred Shares
outstanding from time to time, the holders of Common Shares shall be entitled to receive such
dividends and distributions as may from time to time be declared by the Board of Dircctors,
including, upon liquidation, dissolution or winding up of the affairs of the Corporation, the net assets
of the Carporation after paymemt or provision for payment of the debis and other liabilities of the
Corporation.

SECTION B
PREFERRED SHARES

Subject to the terms contained in any designation of a seties of Preferred Shares, the Board
of Directors is expressly authorized, at any time and from time to time, to issue Preferred Shares in
one or more classes and/or series, and for such consideration as the Board of Directors may
determine and to fix, by resolution or resolutions, the following provisions for shares of any class
or classes of Preferred Shares of the Corporation or any series of any class of Preferred Shares:

1. the designation. of such class or series, the number of shares to constitute such class
or series which may be increased or decreased (but not below the number of sharas of that class or
series then outstanding) by resolution of the Board of Direclors, and the stated value thereof if
different from the par value thereof;

2. whether the shares of such class or series shall have voting rights, in addition to any
voting rights provided by law, and, if so, the terms of such voting rights;

3. the dividends, if any, payable on such c¢lass or series, whether any such dividends
shall be curmulative and if interest thereon shall be payable, and, if so, from what dates, the
conditions and dates upon which such dividends shall be payable, and the preference or relation such
dividends shall bear to the dividends payable on any shares of stock of any class or other series of
the same class:

4, whether the shares of such class or series shall be subject to redemption by the
Corporation, and, if so, prices and other conditions of such redemption;

58]
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5. the amomt or amounts payable upon shares of such series upon, and the rights of the
holders of such class or series in, the voluntary or involuntary ligquidation, dissolution or winding
up, or upon any distribution of ihe assets, of the Corporation;

6. whether the shares of such class or series shall be subject to the operation of a
retirement or sinking fund and, if so, the extent to and manner in which any such retirement or
sinking fund shall be applied to the purchase or redemption of the shares of such class or series for
retirement or other corporate purposes and the terms and provisions relative to the operation thereof:

7. whether the shares of such class or series shall be convertible into, or exchangeable
for, shares of stock of any class or any other series of the same class or any other securities and, if
so, the price or prices or the rate or rates of conversion or exchange and the method, if any, of
adjusting the same, and any other terms and conditions of conversion or exchange;

8. the limitations and restrictions, if any, to be effective while any shares of such class
or series are outstanding upon the payment of dividends or the making of other distributions on, and
upon purchase, redemption or other acquisition by the Corporation of, the Common Shares or shares
or stock of any class or any other series of the same class;

* the condilions or restrictions, if any, upon the creation of indebtedness of the
Corporation or upon the issue of any additional stock, incinding additional shares of such class or
series or of any other series of the same class or of any other class;

10.  the ranking (be it pari passu, junior or senior) of each class or series vis-a-vis any
other class or series of any class of Preferred Shares as to the payment of dividends, the distrdbution
of assets and alt other matters; and

11.  any other powers. preferences and relative, participating, optional and other special
rights, and any qualifications, limitations and restrictions thereof, insofar as they are not inconsistent
with the provisions of these Articles of Incorporation, to the full extent permitted in accordance with
the laws of the State of Ilorida.

‘The powers, preferences and relative, participating, optional and other special rights of each

class ot serics of Preferred Shares, and the qualifications, limitations or restrictions thereof, if any,
may differ from those of any and all other series at any time outstanding.
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ARTICLEV

Advance notice of shareholder nominations for the election of directors and of new business
to be brought by sharcholders before any mesting of the shareholders of the Corporation shall be
given in a manner provided by the Bylaws of the Corporation.

ARTICLE VI

Special meetings of the shareholders, for any Purpose or purposes (except io the extent
otherwise required by law or these Articles of Incorporation), may only be called by the Board of
Directors of the Corporation or by the holders of not less than fity percent (50%) ol all votes entitled
1o be cast on any issue to be considered at the proposed special meeting in the manner provided in
the Bylaws of the Corporation.

ARTICLE V11

No action required to be taken by the shareholders may be taken without = meeting and
without a vote if, and on or after the date that, a registration statement on Form S-4 of the
Corporation filed with the Securities and Exchange Commission ("SEC™) is declared effective by
the SEC. '

ARTICLE vINl

Notwithstanding any provisions of these Articles of Incorporation to the contrary and any provisians
of the Bylaws of the Corporation, no amendment to these Articles of Incorporation shall amend,
modify or repeal any or all of the provisions of this Article VIIL, Article V, Atrticle VI, Article VII
or Article XIV of these Articles of Incarporation, mless so adopted by the affirmative vote or
consent of the holders of not less than two-thirds (66%%) of the iotal voting power of a¥l then
outstandinp shares entitled to vote in the election of directors of the Corporation, voting as a single
class, provided, however, that, in the event that the Board of Directors of the Corporation shall, by
resolution adopted by a majority of the directors then in office, recommend to the shareholders the
adoption of any such amendment, the shareholders of record holding a majority of the total voting
power of all then outstanding shares entitled to vote in the election of directors of tlie Corporation,
voling as a single class, may amend, modify or repeal any or all of such provisions.

4 Fax Audit No. H00- 2756
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ARTICLE TX , B

The street address of the initial registered office of this corporation is:

8700 West Flagler Sireet
Suite 250
Miami, Florida 33174;

and the name and address of the initial registcred agent of this corporation are:

Marc I, Sione
8700 West Flagler Straet
Suite 250
Miami, Florida 33174.

ARTICLE X

This corporation shall commence on the date on which these Articles of Tncorporation are
filed with the Secretary of State of Florida.

ARTICLE

The initial Board of Directors of this corporation shall be comprised of three (3) persons.
The number of directors may be either increased or decreased from time to time as provided for in
the By-laws of the corporation, but shall never be fewer than one (1). The name and zddress of the
initial directors of this corporation are:

Name ddres

William R. Cruz 8700 West Flapler Street, Suite 250
Miami, Florida 33174

Ralph L. Cruz 8700 West Flagler Sireet, Suite 250
Miami, Florida 33174

Salomon Srendi 8700 Wes( Flagler Streat, Suite 250
Miams, Florida 33174.

5 Fax Audit No. HOG- 2756
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ARTICLE XTI

The name and address of the person signing these Articles of Incorporation as incorporator
are: :

Name Address
Marc 1. Stone 8700 West Flagler Street, Snite 250

Miami, Florida 33174,

TICLT

In furtherance and not in limitation of the powers conferred by the laws of Florida, each of
the Board of Directors and shareholders is expressly authorized and empowered to make, alter,
amend and repeal the Bylaws of the Corporation in any respect not inconsistent with the laws of the
State of Florida or with these Asticles of Incorporation. The shareholders of the Corporation may
amend or adopt a bylaw that fixes a greater quorum or voting requirement for shareholders (or voting
groups of shareholders) than is required by law.

ARTICLE X1V

A director of the Corporation shall not be personally liable to the Corporation or its
shareholders for monetary damages for breach of fiduciary duty asa director, except for liability (i)
for any breach of the director's duty of loyalty o the Corporation or its shareholders, (if) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iif) under Section 607.0834 of the Florida Business Corporation Act, as the same exists or hereafter
may be amended, (iv) for violation of a criminal law, unless the director had reasonable cause to
believe his conduct was lawful or had no reasonable eause to believe his conduct was unlawiul, ot
(v) for any transaction from which the direcior derived an impropet personal bencfit.

TF the Florida Business Corporation Act hereafier is amended or interpreted to authorize the
firther elimination or limitation of the liability of directors, then the liability of the Corporation's

directors shall be eliminated or limited fo the full extent authorized by the Florida Business
Corporation Act, as so amended or interpreted.

The Corporation shall indemnify any officer or director, or any former officer or director, of
the Corporation to the fullest extent permitted by law.

6 Fax Audit No. Hop-_ 2756
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Any repeal or modification of this Article shall not adversely atfect any right or protection
of a director of the Corporation existing at the time of such repeal or modification.

ARTT XV

This corporation reserves the right to amend or repeal any provisions contained in these

Articles of Incorporation, or any arnendment therato, and any nght conferred upan the sharcholders
is subject to this reservation, -

IN WITNESS WHEREOF, the undersipned has exccuted these Articles of Incorporation
as incorporator thersof and in acceptance of his appointrent as registered agent therein as of the

18+~ day of January, 2000.

/7

Marc J. Stone, Thcorporator and Registered
Agent

Gms\T252 N 3003402 75867.02
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