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ARTICLES OF AMENDMENT AND RESTATEMENT OF
THE ARTICLES OF INCORFORATION OF
GENERAL ROOFING SERVICES, INC.

Pursuant to the provisions of § §07.1007 of the Florida Business Corporation Acy, the
undersigned corporaton hereby submits these Articles of Amendment and Resratement apd the
Third Amended and Restated Articles of Incowmparztian of Gansral Roofing Services, Ine.
artached hereto.

1. The name of ithis corporaton is General Roofing Services, Inc. (the
“Carporation’™).

2. ‘The Fourth Amended and Restated Articles of Incorporation, attached as Fxhibit
A hereio, coniain amendments to the Amicles of Incorporation of the Corparation which required
sharcholder approval. All such amendments were duly adopted and spproved by the
sharcholders of the Corpovation pursuane to 4 Written Consent of the Shareholders of the
Corporation dared Fehruary 21, 2003, with the number of votes cast for the amendments by (&)
the holders of the Corparuticn’s common smck and () the hoiders of the Carporaton’s Class A
preferred stock (vohng as separate clesses) being sufficient for approval of such amendments.

3. The Third Amendsd apd Restated Articles of Incorporation of the Corporation are
superseded in their entirety, snd mplaced by the Third Amendsd and Restated Aricles of
Incorparation amached as Exhibit A hereto.

IN WITNESS WHEREOQF, the undersigned has exccuted thess Articles of Amendment
and Restateraeut on behalf of the Corporation o Febroary 21, 2003,

General Reofing Services, Inc.

Title: Chief Operating Officer
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’ EXHIBIT "A"
FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GENERAL ROOFING SERVICES, INC.

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Acs,
the undersigned Florida profit corporation amends and restates its Arucles of Incorporation as
provided hevein. Capitalized terms are defined in Article IT], Part B, Secrion 9 hereof.

ARTICLE [
NAME
The name of this Corporation is General Roofing Services, Inc. (hereinafier called the
"Corporation'™). The address of the principal office and the majling address of the Corpuranon is
3323 W. Commercial Boulevard, Suite 200, Ft. Lauderdale, Floride 33309,
ARTICLEII
ATURE OF ss

This Corporazion is being formed for the fellowing purposes:

A To engage in any and all lawful business or activiry permitted under the laws of
the Unired Stares and the Srare of Florida.

B. To generally have and exercise all powers, rights and privileges necessary and
incident to carrying out properly the objects herein mentioned.

C. To do anything and everyrhing necessary, suitable, convenient or proper for the
accomplishment of any of the purposes or the attainment of any or all of the objects hereinbafore
enumerated or incidental 1o the purposes and powers of this Corporation or which at any nime
appear coenductive thereid or expedient.

ARTICLE 1%
CAPITAL STOCK

The aggregare number of shares of all classes of capiral stock which this Corperation
shall have authority o issue is 410,000,000 shares, consisting of {i} 400,000,000 shares of
commen stock, par vajue $0.001 per share (the "Common Stock™), and (i1} 18,000,000 shares of
preferced stock, par value $0.001 per share (the "Preferred Swock™). The authorized shares of
Common Stock shall be divided into two classes, comprised of 56.418,768.36 shares of Class A
Commen Stock {the "Class A Common Siack”) and 343,581,231 .64 shares of Class B Commaon
Swock (the "Class B Cormimon Stock™. With respect 1o {1} all Common Stock issued and
curstanding as of June 21, 2002 (and any Common Stock issued upon mansfer of such Cormmon
Stock), (i) all Common Stock issuable upon the exercise of any Oprion issued or granied prior to
June 21, 2002 (except where the express terms of any such document, agreement or insiroment,
pursuant to which any such Option was issuied or granted provide ovherwise), and (iii) alt

IMISTT450,7} 1
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Common Stock issued on or afier June 21, 2002 (excepr where the express werms of such
issuance provide otherwise), all such Common Stock shall constitute, and be classified as, Class
B Common Swock. The designations and the preferences, limitations and relatve rights of the
Prefarred Stock and the Common Stock of the Compoeration are as follows:

A PROVISIONS RELATING TO THE PREFERRED 8TOCK

1. The Preferred Stock may be issued from time to time in one or more
classes or scries, the shares of each class or series to have such designations and powers,
preferences and rights, and qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolurions providing for the issuance of such class or
series adopted by the Board of Directors of the Corporation (the “Boerd"} as hereinafier
prescribed.

2, Subject ta Part B below, authority i3 hereby exprassly granted o and
vested in the Board to authorize the issuance of the Preferred Stock from time 10 time in one or
more classes or series, 1o determine and take necessary proceedings fully to effecr the issuance
and redemption of any such Preferred Siock, and, with respect 1o each class or series of he
Preferred Srock, 10 fix and state, by resolutions from time to time adopted providing for the
issnance thereof, the following:

(8} whether or not the class or series is o have voting rights, full ar Hmired, or
is to be without voting rights;

(b} the number of shares to consyitute the class or series and the designations
thereof;

) the preferences and relarive, participaring, optional or other spacia] rights,
if any, and the gualifications, limitarions or resirictions thereof, if any, with respect to any ¢lass
or series;

{d) whether or not the shares of any class or series shall be redeemable, and, if
redeemable, the redemption price or prices, the ume or imes ar which and the terms and
conditions upon which such shares shall be redeemable and the manner of rademption;

{e)  whether or not the shares of a class or series shall be subject fo the
operation of retirement or sinking fimds to be applied 1o the purchase or redemprion of such
shares tor retirement, and if such rerirament or sinking fund or funds are established, the anpual
amount thereof and the teyms and provisions relative 1o the operation thereof;

) the dividend rate, whether dividends are payable in ecash, stock of the
Corporation or other property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other
class or classes or series of stock, whether or not such dividend shall be cumulative or
noncymulative, and, if cumulative, the date or dawes from which such dividends shall
accurpulage;
MBI TR0, T 2

FAX AUDIT #: HO3000059551 9

PR



FEB-21~03 - 03:18PM  FROM-AKERMAN SENTEREITT 305-474-5095 T-275 P.05/25  F-458
FAX ADDIT 4: HO3000059551 ¢

{g)  the preferences, if any, and the amounts thereof which the holders of any
class or series thereof shall be entitled 10 receive upon the veluntary or involuntary dissolution
of, or ypon any distribution of the assets of, the Corporation; ’ '

()  whether or not the shares of any «lass or series shall be convertible into, or
exchangeable for, the shares of any other ¢lass or classes or of any other saries of the same or
any other class or classes of stock of the Corporation and the conversion price or prices or ratio
or ratios or the rate or miles at which such conversion or axchangs may ba made, with such
adjusiments, if any, as shall be stated and expressed or provided for in such resolution or
tesolutions; and

{i) such other special rights and protective provisions with respect 1o any
class or series as the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board may increase the number of
shares of the Preferred Stock designated for any existing class or series by a resolytion adding 1o
such class or series authorized and unissued shares of the Preferred Stock not designated for any
other class or series. The Board may decrease the number of shares of the Preferred Stock
designated for any existing class or series by a resolution, subtracting from such series unissued
shares of the Preferred Srock designated for such class or series, and the shares so subtaciad
shall become authorized, unissued and undesignated shares of the Preferred Stock.

B. PREFERRED §TOCK

Desipnation, The Board of the Corporation has designated the following classes and
series of Preferred Stock: (i) two million seven hundred seventy-seven thousand eight hundred
fifty-six {2,777,856) shares of the Preferred Stock have been designaied as “Class A Preferred
Stock” (the "Class A Preferred Stock™); (i) five hundred fiffy-nine thousand eighr hundred and
forty (559,840.00) shares of the Preferved Stock have baen designated as “Class AA Series |

Preferred Srock” (the “Class A8 Series [ Preferred Stock™); and (iff) four mullion twenty eight

thousand two hundred ons and 76/100 (4,028,201.76) shares of the Preferred Stock have hesp
designated as “Class AA Series II Preferred Stoek™ (the “Class AA Series I Preferyed Sroek™
and together with the Class AA Seres [ Preferred Stock the “Class AA Preferred Siock™).
Except as set forth herein, the rights, privileges and preferences of Class AA Senes I Preferred
Siock and Class AA Series IT Prefamed Stock shall be identical in all respects. The Preferred
Stock shall have the powers, preferences, rights, qualifications. limitations and restrictions set
Torrh beiow, as the same may be amended from time 1o fime in accordance with Section 10,

Secrion 1. Dividends.

1A, Gegeral QObligatiog. When and as declared by the Board and to the extent
permitted under the Florida Business Corporation Act, the Corporation shall pay preferential
dividends in cash 1o the holders of the Preferred Stock as provided in this Section 1

tMIS77460.7} 3
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{i) Class A Preferred Swock. Except as otherwise provided herein, if
any Class A Preferred Siock remains ourstanding on January 1, 2003, dividends on each share of
Class A Preferred Stock (2 "Class A Share") shall accrue on 8 daily basis af the re of 4% per
annum of the Liquidarion Value thereof from and afier January 1, 2005 to and including the first
1o occur of {a) the date on which the Liquidation Value of such Class A Share {plus all accruad
and unpaid dividends thereon) is paid to the holder thereof in connection with the liquidation of
the Corporation or the rademprion of such Class A Share by the Corporation or (b) the date on_
which such Class A Share is otherwise acquired by the Corporation. Such dividends shall acerue
whether or not they have bean declared and whether or not there are profits, surplus or cther
funds of the Corporation legally available for the payment of dividends.

(ify  Class AA Series ! Preferred Stock. Fxcept as otherwise provided
hercm, dividends on each share of Class AA Series I Praferred Stock (2 “Class AA Serjes 1
Share™) shall accrue on a daily basis a1 the rate of 7.25% per annum of the Liquidarion Value
therecf from and after the dare of issuance 10 and including the first 1o occur of {a) the date on
which the Liquidation Value of such Class AA Series | Share (plus all accrued and unpaid
dividends thereon) is paid to the holder thereof in connection with the liqudation of the
Corporatian or the redemption of such Class AA Series I Share by the Corporation or {b) the date _
on which such Class AA Series | Share is otherwise acquired by the Corporanon  Such
dividends shall accrue whether or not they have heen deciared and whether or not there are
profits, surplus or other funds of the Corporation legally available for the payment of dividends.

@iy  Class AA Series 1T Preferred Stock. Except as orherwise provided
herein, dividends on each share of Class AA Series II Preferred Stock (a “Clags AA Series I

Share™) shall accrue on a daily basis a1 the rate of 7.85% per annum of the Liquidation Value
therzof from and afier the date of issuance 1o and including the first 1o occur of (8} the daiz op
which the Liquidation Value of such Class AA Series I Share (plus all accrued and unpaid
dividends thereon) is paid 1o the holder thereof in connection with the liquidation of the
Corporation or the redemprion of such Class AA Series I Share by the Corporation or (b) the
date on which such Class AA. Series I Share is otherwise acquired by the Carporation. Such
dividends shall accrue wherther or not they have been declared and whether or not there are
profits, surplus or other funds of the Corporation legally available for the paymens of dividends.

1B istriburio i ividenid Payments. Excepr as otherwise provided
herein, if ar any time the Corporatidn pays less than the rotal amount of dividends then acerued
with respect 10 any of the Class AA Series | Preferred Stock, Class AA Series I Preferred Stock
and Class A Preferred Stock, as applicable, such payment shall be distributed among the holders
of such class or series of Preferred Stock, as applicable, (8) in the priority set forth in Section 3B
of this Aaicle 111, and {b) pro rara among the holders of such class or series of Preferred Stock,
as applicable, based upon the aggregate aceried but unpsid dividends on the shares of such class
or series, as applicable, held by each such holder.

1C.  Reductiop of Dividend. In the event the Corporation makes a Qualified
Public Offering, the Corparation may elect to eliminate any furrher accrual of dividends on the
Preferred Stock after the dare such Qualified Public Offering closes by making a single cash

{MISTT460.7) 4
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payment to cach holder thereof in the amount of six (8) quarterly dividend payments at the then
applicable dividend rate on the date such Qualified Public Offering closes.

Secrion 2. Liquidation.

Upon any liquidation, dissolution or winding up of the Corporation (whether
voluntary or involumary), sach holdar of Preferred Stock shall be entitled 1o be paid (a) in the
prionity sct forth in Section 3B of this Article [lI, Part B and (b) before any distribution or
payment js made uypon any Junior Securities, an amount in cash equal o the aggrepate
Liquidation Value of all shares of Preferred Stock held by such holder (plus all accrued and
unpaid dividends thereon), and the holders of Preferred Stock shall not be entitled to any further
payment. _If vpon any such liquidarion, dissolution or winding up of the Corporaton the
Corporation's asses 1o be diszribured among the holders of the Preferred Stock are insufficient 1o
permit peyment 1o such holders of the aggregate amount which they are entitled 10 be paid under
this Section 2, then the entire assets available w be dismributed 10 the Corporation’s Sharsholders
shall be disributed to each of the holders of such class or series of Preferred Stock, as applicable,
(8) in the priority set forth in Section 3B of this Article IIL Part B and (b) pro rata among the
holders of such class or series of Preferred Stock, as applicable, based upon the aggregate
Liquidation Value (plus all accrued and unpaid dividends) of such class or series of Preferred
Stock, as applicable, held by each such holder. Prior to the lquidation, dissolurion or winding up
of the Corporation, the Corporation shall declare for payment all accrued and unpaid dividends
with respect 10 the Preferred Stock, but only to the axtent of funds of the Corporation legally
gvailable for the payment of dividends. Not less than 60 days prior o the payment daie stated
therein, the Corporation shall mail wrirten notice of any such liquidarion, dissolution or winding
up to each record holder of Preferred Stock, setting forth in reasonable detail the amount of
proceeds 1o be paid with respect to vach share of Preferred Stock and each share of Common
Stock in connection with such liquidarion, dissolurion or winding up.

Section 3. Prority of Preferred Stock relared 10 Dividends and Redemptions. o

3A. iorty of Prefe Stock Over Juni itigs. So long as any Senior
Securities remain cutstanding, without the prior written consent of the holders of a majority of
the ourstanding shares of each class of such Senior Securities {voting as a separate class), the
Corporation shall not, nor shall ir permit any Subsidiary 1o (2} redeem, purchase or otherwise
acquire directly or indirectly any Jugior Securiries (Including, without limitation, warrants,
options and other rights 1o acquire such Junicr Securiries), or directly or indirectly redeem,
purchase or make any payments with respect 1o any swock appreciation rights, phantom stock
plans or similar nights or plans (except for repurchases of Common Stock from employees of the
Corporation and Uts Subsidiaries ypon termination of employmen: pursuant 1o arrangements
approved by the Corporation’s Board, so long as no Evenr of Noncompliance is in existence
immediately prior 1o or is otherwise caused by any such repurchase) or (b) direcrly or indirectly
pay or declare any dividends or make any disribution upon any Junior Securities.
Nowwithstanding the foregoing, nothing in this Section 3A shall preclude the holders of the
oprions or warrants exercisable inta Class B Common Stock from exercising such options or
warrants by exchanging other securities of the Corporation pursuarit to the terms contained in
such options or warrants.
{MISTP460,7} 5
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3B.  Prigrity Among the Classes and Serjes of Preferred Stock. Except as
otherwise provided in Article TI, Pam B, Section 6B(ii), with respect {0 any dividend,
redemption or higuidaton payment otherwise payable to the holders of each class and series of
Preferred Stack, any such payment shall be made to the holders of Class AA Series I Preferred
Stack, Class AA Series I Preferred Stock and Class A Preferred Stock, as spplicable, based
upen the following priority: (a) first, 1o the holders of Class AA Series I Preferred Stock based
on cach holder’s pro rata ownership of Class AA Series ] Preferred Stock; (b) then, to the holders
of Class AA Senies TI Preferred Stock based or each holder’™s pro rata ownership of Class AA
Series H Preferred Stock and (c) last, to the holders of Class A Preferred Stock based on each
holder’s pro rata ownership of Class A Preferred Siock.

Section 4. Redemptions.
4A.  Scheduled Redemption. On April 30, 2005 (the ™

Date"), the Corporation shall redeem all omstanding shaves of Preferred Stock ar 3 price per
share equal 1o the Liguidation Value thereof (plus accrued and unpaid dividends thereon).

48.  Redemprion Payments. Unless otherwise stated herein, for each share of
Preferred Stoek which is 1o be redeemed herennder, the Corporation shall be obligated to pay to
the holder thercof (upon surrender by such halder at the Corporation’s principal office of the
certificate representing such share of Preferred Stock) an amount in cash equal to the Ligunidaiion
Value of such share of Preferred Stock {pius all accrued and unpaid dividends thereon). If the
funds of the Corporation legally available for redemption of shares of Preferred Stock on any
Redempiion Date are insufficient to redecm the total number of shares of Preferred Stock to be
redeemed on such date, the fimds legally available for redemption shall be used 1o redeem the
maximum possible number of shares of each class and series of Preferred Stock (a) in the priority
set forth in Section 3R and (b) pro rata among the holders of such class or series of Preferred
Siock, as applicable, based upon the aggregate Liquidation Value (plus all accrued and unpaid
dividends thereon) of such class or series of Preferred Stock, as spplicable, held by each such
holder. At any time thereafter when additional funds of the Corporation are legally available for
the redemption of shares of Preferred Stock, such funds shall immediately be used 1o redeem the
balance of the shares of Preferred Stock which the Corporation has become obligated to redeem
on &ty Redemption Date but which it has not redeemed. Prior 10 any redemption of Preferred
Stock, the Corporation shall declare for payment in cash all acerued and unpaid dividends with
respect 10 the shares of Preferred Stock which are 1o be redeemed, but only to the extent of funds
of'the Corporation legally available for the payment of dividends.

4C.  Notice of Redemptior. Except as otherwise provided herein, the

Corporation shall mail writien notice of each redemption of any Preferred Stock {other than 2
redemption a1 the request of a holder or holders of Preferved Stock) 1o each record holder thereof
not more than 60 nor less than 30 days prior 1o the date on which snch redemption is to be made.
In case fewer than the total munber of shares of Preferred Stock represented by sny certificale
are redeemed, a new certificate representing the number of unredeemed shares of Preferred Stock
shall be issued 10 the holder thereof without cost 1o such holder within five business days after
surrender of the centificate reprasenting such redeemed shares.

IMIETI460:7} &
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4D. ination of 1 ach er's Shates 1 edeemed.
Except as otherwise provided herein, the number of shares of Preferred Stock to be redesmed
from each holder thereof in redempnions hereunder shall be the number of shares derermined by
multiplying the o1l number of shares of such class or series of Preferred Stock to be redesmed
times a fracion, the munerator of which shall be the total number of shares of such class or
series of Preferred Stock o be redeemed then held by such holder and the denominator of which
shall be the total number of shares of such class or series of Preferred Stock o be redeemed then
outstanding.

4E. Dividends After Redemption Date. No share of Prefarred Stock shall be
entitled 10 any dividends accruing after the date op which the Liquidation Valua of such share of
Preferrad Stock (plus all acerued and unpaid dividends thereon) is paid in cash 10 the holder of
such share of Preferred Stock. On such date, all rights of the holder of such share of Preferred
Stack shall cease, and such share of Preferred Stock shall no longer be deemed to be issued and
outstanding.

4F.  Redpemed or Orherwise Acquired Shares. Aay shares of Preferred Stock
which are redeemed or otherwise acquired by the Corporation shall be cancelad and retired 1o
autherized but unissued shares and shall not be reissued, s0ld or transferred.

414, cia Lig

(i) Fundamental Change.

(&) If a Fundamental Change is proposed 1o occur, the Corporation
shall give 10 business days prior wriften notice of such proposed Fundamental Change
describing in reasonable derail the material terms and date of consummation thereof
each holder of Preferred Stock, and the Corporation shall give each holder of Preferred
Stock prompt written notice of any material change in the terms or uming of such
transaction.  The holder or helders of a majority of each class of Preferred Stock then
outstanding may require the Corporation fo nedesm all or any poriion of such class of
Preferred Stock owned by such holder or holders at a price per share equal o the
Liquidation Value thereof by giving wrimten notice 1o the Corporation of such election
prior ta the later of {a) five days prior to the consummation of the Fundamenial Change
or {b) five days afier receipt of notice from the Corporation. The Corporation shall give
prompt wrinten notice of such election 1o ail other holders of such class and/or series of
Preferred Stock that has elected to be redeemed pursuant o this Seetion 4G()(2) (but in
any event wirhin five days prier 1o the consummation of the Fundamental Change), and
each such other holder shall have until two days after the receipt of such notice 10 request
redemption {by wrirten notice givan 1o the Corporation) of all or any portion of the shares
of such class ar seriss of Prefarred Stock owned by such holder. Upon receipt of such
eleerion(s), the Corporation shall be obligated 10 redeem the apgregate number of shares
spacified therein upon the consummation of such Fundamental Change. If any proposed
Fundamental Change does not occur, all requests for redemption in connection therewith
shall be apromarically rescinded.

IMIR77450.7} 7
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{b} The term "Fyndamental Chance” means (1) any sale, wansfer or
issuance or szeries of sales, mansfers apd/or issuances of Commoa Stock by the
Corporarion or any holders thereof in any transaction (including a stack sale, tender offer,
merger or recapitalizatjon) which results in any Person or group of Persons {as the term
"group” is used under the Securities Exchange Acr of 1934) owning more than 30% of
the Common Stock outstanding at the time of such sale, transfer or isspance or serics of
sajes, ransfers and/or issuances or (2) any sale or transfer of more than 50% of the assets
of the Corporation and its Subsidiaries on a consolidated basis {measured either by book
value in accordance with generally accepied accounting principles consistently applied or
by fair marker value determined in the reasonable good faith judgment of the
Corporation's Board) in any transaction or series of transactions (other than sales in the
ordinary course of business).

(i) arnption of Class i eferred Stock. .
&} in the evenr that prior 10 the Scheduled Redemprion Date the
Corporadon consummates a refinancing of the principal amount available under the rerms
of the Bank Agreement and (1) the net proceeds of such refinancing to the Corporation”
(afier sarisfaction of any and all fess, costs, and expenses to the Corporation)
immediately following such refinancing (the "Ngw Debt Amoupt™ are, in the sole and
absolute discretion of the Board, in excess of the Threshold Amount {as hereinafter
defined), (2) the terms of such refinancing permit the redemption of Class AA Series I
Preferred Stock as contemplated by this Section 4G(ii) and (3) the Corporation has the
funds legally available for such redempton, them, in the event of the Maority
Determination in accordance with section 4G(@ii)(b), each holder of Class AA Series |
Preferred Stock shall have the right to require the Corporation o redeem all of such
holder's Redeemable Shares (as hereinafter defined), on s one tme basis and subject 10
the 1erms and conditions set forth below (such event, the “Refipapcing Event”). For
purposes of this section, (I) the “Threshold Amount™ shall mean the sum of (x) the
principal amount, and any accrued and unpaid interest thereon, ouwistanding under the
Bank Agreement immediately prier 1o consummation of such refinancing, (y) the amount
needed o pay off all Permitied Subordinated Debt including, withour limitaton, all
accrued and unpaid interest thereon, and (2) an amount sufficient to satisy the
Comoration's working capital needs (as determined in the sole and absolute discretion of
the Board) for the twelve {12) month period immediarely following the consummatdon af
such refinancing; and (Ij "Redeemable Shares” shall mean the number of shares of Class
AA Series [ Preferred Stock that a holder may elect 1o redeem calculared as follows: (y)
in the eveni that the New Debt Amount 15 equal to or greater than the sum (the "Full
Redemption Amount”y of (A) the Threshold Amount, (B) the product of the aumber of
shares of Class AA Series [ Preferrad Swock then outstanding multiphied by the
Liguidation Value of each share, and (C) all acerued and unpaid dividends on the Class
AA Series | Preferred Stock, then each holder of Class AA Sarjes [ Praferred Stock may
elect 1o require the Corporation to redeem all of such holder's shares of Class AA Senes 1
Preferred Stock: and (2) in the event that the New Debt Amount exceeds the Threshold
Amount bur is less than the Full Redemprion Amowunyr, sach holder of Class AA Series [
IMISTIAE0:7] 8
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Preferred Stock may elect to require the Corperation 1o redesm that number of shares of
Class AA Series ] Preferred Stock equal to vhe product of {A) the number of shares of
Class AA Series | Preferred Siock owned by such holder mulniplied by (B) a fraciion, the
aumerator of which shall be the New Debt Amount and the denominator of which shall
be the Full Redemption Amount.

) Within thirty (30) days following the occumrence of the
Refinancing Event, the Corparation shall provide written notice of same (a "Redemprion
Notice"} to each holder of Class AA Series [ Preferred Stock regisiered on the
Corporation's stock register, which notice shall include the number of Redeemable Shares
such holder may elect to have redeemed in the event of the Majority Determination (as
hersinafier defined). If any holder of Class AA Series { Preferred Stock elects to exercise
its right to require the Corporarion 1o redeem all or a portion of such holder's Redeemable
Shares, such holder must provide written notice of exercise (an "Exereiss Notige™) to the
Corporation within fificen {15) days following such holder's receipt of the Redemption
Notice (such 15-day period, the "Exgreise Period"). In the evenr that the Corporation
receives timely Exercise Notices from the helders of a majority of shares of Class AA
Series ! Preferred Stock then outstanding (such event, the “Majority Delerminarion”,
regardless of whether the aggregate number of Redeemable Shares for which the
Corporation has received Exercise Notices constitutes 8 majority of the shares of Class
AA Series T Preferred Stock then omtstanding), then the Corporation shall be obligated 1o
redecm The shares of Class AA Series [ Praferred Stock for which the Corporarion has
received Exercise Notices; provided, however, thar the Corporation shall nor be obligared
1o redeem any shares of Class AA Series | Preferred Stock pursuant to this Section 4G(i)
if the Majority Determination does not oceur. If the number of Redeemable Shares in the
apgregate for which the Corporation receives Exercise Notices is less than the number of
shares of Class AA Series 1 Preferred Stock then outstanding (such difference, the
“Upredestned Amount™), the Corporation shall provide written notice of same (the
*Second Redemprion Noticg™), within fifieen (15) days following the end of the Exercise
Period, 10 cach holder of Class AA Series | Preferred Stock that submited an Exercise
Notice 1o the Corporation within the Exercise Penod exercising such holder's election 1o
require the Curporation to redeem 100% of such holders Redeemable Shares (which
Second Redemprion Notice shall set forth the Unredeemed Amount), and each sach
holder may elect to redeem the lesser of (1) thar numkber of shares of Class AA Serizs |
Preferred Stock heald by such holder and for which such holder has not submimed an
Exercise Notice and (I1I) that number of shares of Class AA Series [ Preferred Stock equal
to the product of the Unredeemed Amount muliiplied by a fraction, the nomerator of
which shall be the number of shares of Class AA Serizs I Preferred Stock for which such
holder has not subminted an Exercise Notice and the denominator of which shall be the

Unredeemed Amount.

{c}  For each share of Class AA Series 1 Preferred Stock to be
redeamed pursuant to this section, the Corporation shall be obligared to pay 1o the holder
thereof {upon surrender by such holder ar the Carporation’s principal office of the
certificate representing such share of Class AA Series 1 Preferred Stock) an amount in

{MI877450,7} g
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cash equal to the Liquidation Value of such share plus all accrued but unpaid dividends
thereon. o 7
(iiiy Obligation o Redeem. Exercise of a right 1o a redemption
pursuant 1o this Section 4G shall not relieve the Corporation of its obligaton to redeem the
Preferced Stock on the Scheduled Redemprion Dare pursuant 1o Section 4A above,

Section 5. Voting Rights,
SA. ecti irectors.

i In the election of directors of the Corparation, the holders of the Class A
Preferred Stock, voring separately as a single class 1o the exciusion of all other classes of the
Corporation's capiral stock and with each share of Class A Preferred Stock enritled 1o one vore
shall be entitled 1o elect three {3) direcrors {each of whom may be a holder of Class A Preterred
Swock or an affiliate or an associate of & holder of Class A Preferred Stock) fo serve on the
Corporarion’s Board umtil their successors are duly elected by the holders of the Class A
Preferred Stock or they are removed from office by the holders of the Class A Preferred Srock
(the "lnvestor Dirsctors”). Each Investor Director shall be emitded to four (4) voies on any
matter submitted o the Board.

{iiy  The holders of Class A Preferred Stock and the holders of Class A
Common Stock shall vote together as a single class {separate trom the holders of Class B
Common Srock), and the holders of Class B Common Stock shall vote as g separate class, 1o
jointly elect Thres (3) directors 1o serve on the Corporation's Board (the "Quuside Directors™;
provided, however, that none of such Ouiside Directors may be a holder of Class A Preferred
Srock, a holder of Class A Common Stock or an affiliaie or associate of either of the foregoing
(unless orherwise agreed 1o by the holders of a majority of Class B Common Stock), and none of
such Owtside Directors may be a holder of Class B Commen Stock or an affiliaze or associate
thereof {unless otherwise agreed w by the holders of a majority of Class A Preferred Stock and
the holders of a majority of Class A Common Stock); and provided flrther that in electing the
Outside Direciors (A) the holder of each Share of Class A Preferred Stock shall be enrirled 1o one
voie for each Share, (B} the holder of cach share of Class A Commeon Stock shall be entitled 10
ten (10) vores as of the record date for such vote or, if o record dare is specified, as of the dawe
of such vore; and (C) the holder of each share of Class B Common Srock shall be entitled to one
(1) vore as of the record date for such vote or, if no record date is specified, as of the date of such
vote. If the holders of the Class A Preferred Sitock, Class A Common Siock and Class B
Common Stock for any reason fail o agree upon the election of an Outside Dicector pursuanr o
the immediately preceding sentence, such position shall remain vacan until such time as the
haolders of the Class A Preferred Stock, Class A Common Stock and Class B Common Stock,
pursuant 1o the immediarely preceding sentence, elect a director e fill such position and shall nor
be filled by resolution or vote of the Corporation's Board or the Corperation's other sharcholders
By way of example (and not in lUmitation) of the foregoing, if the holders of the Class A
Preferred Stock and Class A Common Stock, voling together as a single class, vore o elect
pominees A, B and C 1o the Board as Owiside Directors and the kolders of Class B Common
Stack, voting as & separate class, vote to elect nominees A, B and D 1o the Board as Ouwside
IMIBTI450,7) 10
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Directors, only nominsess A and B shall be elacted to the Board as Outside Directors and the
Board seat for the third Ourside Director shall remain vacant until such time as it is filled in
aceordance with this Section SAGH). The Outside Directors shall serve until thelr successors are
duly elected by the holders of the Class A Preferred Stock, Class & Commen Stock, and Class B
Cormamon Stock or they are removed from office by the holders of the Class A Praferred Stock,
Class A Comunon Stock and Class B Common Swock.

38.  QOther Voting Righrs. The holders of the Class A Preferred Srock shall be
entitled to novice of all shareholders meetings in accordance with the Corporation's bylaws, and
except a5 otherwise prohibited by applicable law, the holders of the Class A Preferred Stock shall
be entitled 1o vote, on all maters submimed 1o the sharchoiders for a vote, together with the
helders of the Common Stock as a single class with (i) the holder of each share of Class A
Common Stock entitled to ten (10) votes per share, (i) the holder of vach share of Class B
Commeon Srock enritled to one (1) vote per share and (ifi) the holder of each share of Class A
Preferred Stock entitled 10 one (1) vote per Share.

35C,  Resuictions. For go long as any shares of Class A Prefurred Stock are
outstanding, tie Corporation may nov, without the writien consent of holders of a majority of the
Class A Preferred Stock:

{H Authorize, issue ar enter into any agreememt providing for the issuance
(comungent or otherwise) of, (a) any noes or debr securities coplaining cquity features
(including, without limitarion, any notes or debr securities convertible into or éxchangeable for
Junjor Securities or other equity securities or confaining profit pasticipation feawures) or (b) any
capital stock or other equity securities (or any securities converible into or exchangeable for any
capital stock or other equity securities) which are semior 1o or on a parity with the Class A
Preferred Stock with respect to the payment of dividends, redemptions or dispiburions upon
liguidation or otherwise (Including, without limitation, any additianal shares of Class A Preferred
Swock);

(i) excepr as ¢xpressly conemplated by the Purchase Agreement or atherwise
permirted herein, make any amendmem to the Articles of Incorporation or the Corporation's
bylaws, or file any resolution of the Board with the Floride Secretary of State conraining any
provisions which would increase the number of authorized shares of the Class A Preferred Stock
or adversely affeet or otherwise impair the rights or the relative preferences and priorities of the
holders of the Class A Preferred Stock under the Purchase Agreement, Articles of Incorporation,
the Corporation's bylaws or the Ragistration Agreement;

(i1)  merge or consolidate with any Person (including, bur not limited to, 2
Founding Subsidiary). or, except as parmiited by the Purchase Agresment, permit any Subsidisry
1 merge or consolidate with any Person other than with another Whoily-Owned Subsidiary or
with the Corporation; provided that a merger berween the Corporation and any Subsidiary is not
permined unless the Corporation survives such merger @nd the Corporation's Articles of
Incorparation are nor amended or restated in connection with such merger;

IMIST7460:7) 1
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(iv)  liquidate, dissolve or etfect a recapitalization or reorganization in any
form of iransaction (including, without limitation, any reorganization into a limited lability
company, a parmership or any other non-carparare entity which is weated as & partership for
faderal incame tax purposts); or

(v} effect 8 division or combination (as such 1erms are defined in Secrion
607.10025 of the Florida Business Corporation Act) of the Class A Preferred Stock.

50,  Voting Righrs of Class AA Preferred Stock. The Class AA Praferred

Stock shall be non-voring stock and the holders thereof shall not be entitled 10 vote their shares
of Class Aa Preferred Stock on any matters submitted 1o a vote of the shareholders of the
Corporarion (whether at 8 meeting o7 pursuant fo written consent or oiherwise), except 1o the
extent that the holders of non-voting shares are otherwise granted the right to vote on cermain
matters pursuant 1o the Florida Business Corporation Act.

Section 6. Events of Noncompliance. e

6A.  Definitiong. An Event of Noncompliance shall have occurred if

(i the Corporation fails to pay, in accordance with these Arcles of
Incorporation, the full amount of dividends which have accrued on the Prefarred Stock, whether
or not such payment is legally permissible or is prohibited by any agreement w which the
Corporation is subject; k

{(ii)  the Corporarion fails o meke any redemprion payment with respect 10 {a)
the Class A Preferred Stock which it is required 1o make hereunder or under the Purchase
Agreement, or (b) the Class AA Preferred Swock which it is required 1o make hereunder, whether
or not such payment is legally permissible or is prohibited by any agreement 10 which the
Corporation is subject;

(iiiy the Corporation materially breaches or otherwise fails o perform or
observe in any material respect any other covenant, agresment or abligarion ser forth (a) herein
or the Stockholders Agreement or (b} in the Purchase Agreement or the Regisization Agreement
{such Event of Noncompliance based on this clause (b) shall only relare 1o the Class A Prefermed
Srock) and {ails to cure such breach or failure 10 perform by the earlier of (x) with respeet 1o any
covenant, agreement or obligation of the Corporation pursuant 10 which the Corporarsion is
required to provide notice of a matter or circymstance to holders of shares, the twentieth (2U) day
after the date on which the Corporation scquirss knowledpge about such maner or (y) the
twentieth (20) day after the date on which any holder of shares of Class A Preferred Stoek
provides notice of such breach;

(ivy  solely with respact to the Class A Preferred Stock, any represenvetion or
warranty contained in the Purchase Agreement or information required w be furnished 1o any
holder of Class A Preferred Stock pursnant to the Purchase Agrsement, or any informarion
contained in writing required to be fumished by the Corporation or any Subsidiary 1o any holder
of Class A Preferred Stock, is false or misleading on the dare made or furnished, the Indemnitied
{MIBTTAE0,7} 12
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Liabilities resulting from or reflected by the aggregate of all such breaches of representations or
warranfies exceed $100,000 (the "Trigeer Amoynt") and the holders of Class A Preferred Stock
have nor been paid in cash {or compensated in any other manngr accepiable o the holders of 2
majority of the shares of Class A Preferred Stock) for such Indempified Liabilities within 30
days of derermination thereof;

(v}  the Corporation makes an assignmens for the benefit of creditors or admits
in writing it inability to pay its debts generally as they become dug; or an order, judgment ar
decree is entered adjudicating the Corporation bankrupt or insolvent; or any order for relief with
respeet 1o the Corporation is entered under the Federal Bankruptey Code; or the Corporation
petitions or applies 10 any wibunal for the appoimment of a custodian, trusies, receiver or
liquidaror of the Corporation or of any substantial part of the assets of the Corporation, or
commences any proceeding relating 1o the Corporation under any bankrupicy, reorganization,
amangement, insolveney, readjustment of debt, dissolution or liquidation law of any jurisdiction;
or any such petition or application is filed, or any such proceeding is commenced, against the
Corporation and either (a) the Corporation by any act indicates i1s approval thereof, consent
thereto or acquiescence therein or (b) such petition, application or proceeding is not dismissed
withun 60 days;

(vi}  a judgment is rendered apainst the Corporation or any Subsidiary for an
amount (in excess of insurance proceeds actually received by or paid on behalf of the
Corporation} of $5,000,000 and, within 60 days after enmry thereof, such judgment is not
discharged or execyrion thereof stayed pending appeal, or within 60 days afier the expiration of
any such stay, such judgment is pot discharged; or

(vil) the Corporation or any Subsidiary defaults in the performance of any
obligation or agreement if the effect of such default is to cause an amount exceeding $5,000,000
to become due priar 1o its stated mamity or 1o permit the holder or holders of uny obligation o
cause an amount exceeding 335,000,000 1o become due prior to irs stared maturity.

Exceprt as otherwise provided in this Section 6A, an Evem of Noncompliance
relates 1o all classes and series of Preferred Stock.

6B. Consequences of Events of Noncompliance.

(i) If an Event of Noncompliance has ocowred afier April 30, 2004, the
applicable dividend rate on the Preferred Stock (to which such Evenr of Noncompliance relates)
shall increase immediarely by an increment of two (2) percentage points  Thereafier, uniil such
time as no Evem of Noncompliance axists (or, in the case of an Event of Noncompliance ser
forth in (iv) above, unul the holders of shares of Class A Preferred Siock are fully compensared
for the Indemnified Liabilities, ineluding the Trigger Amount, reswlting from or reflected by such
breach, whether pursuant 10 the terms hereof or puyrsuant o the terms of section 7Q of the
Purchase Apreement, it being the right of the holders of a majority of the shares of Class A
Preferred Stock to determine the manner in which alt holders of shares of Class A Preferred
Stock shall he compensated for such Indemnified Liabilities), the dividend rate shail increase
automarically ar the end of each succeading 180-day period by an additional inerement of two

{MIETT460.7) 13
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percemtage points (but in no event shall the dividend rare exceed 10%). Any increase of the
dividend rate resulting from the operation of this subsection shall terminate as of the close of
business on the date on which no Event of Noncompliance exists, subject 1o subsequent increases
pursuant (o this Sechion.

{it) If an Eveny of Nencompliance has occurred, the holder or holders of a
majority of the class of Preferred Siock 10 which such Event of Nopcompliance relates may
demand (by wrirten notice delivered te the Corporation) immediate redemption of all or any
portion of the class of Preferred Stock (to which such Event of Noncompliance relates) owned by
such holder or holders at a price per share equal to the Liquidation Value thereof (plus all
accrued and unpaid dividends thereon). The Corporation shall give prompt written notice of
such election to the other holders of the class of Preferred Stock to which such Event aof
Noncompliance relares (bt in any event within five days after receipt of the initial demand for
redemprion, and each such other holder may demand immediate redemption of all or any portion
of such holder's class of Preferred Stock 10 which such Evenr of Noncompliance relaies by
giving wrinen mnorice thereof to the Corporation within seven days after recewpt of the
Corporgtion's notice. To the extenr of funds legally available for such redemption, the
Corporation shal] redeem all Preferred Stock as 1o which rights under this Secrion 68(ii) have
been exercised within 15 days after receipt of the initial demand for redemption. If (a) the
holders of more than one class elect redemption pursuant to this Section 6B(ii) and (b) the funds
of the Corporation legally available for redemprion of such shares are insufficient to redeem the
roral number of shares for which such holders have elecied redemption pursuant 1o this Section
6B(11), the funds Jegally availabie for redemption shall be used o redeem the maximum possible
number of shares of each class of Preferred Swck for which such holders have elected
redempiion pursuant 1o this Section 6B(i{) (T) in the priority set forth in Section 3B and (if} pro
iz among the holders of such class of Prefemed Stwek, as applicable, thar have elected
redemaption pursuant t this Section 6B(3ii), such pro raia calculation to be based upon the number
of shares of such class held by each such holder that has clected redemption pursuant to this
Secrion 6B(it) divided by the total number of shares of such class for which all holders have
elected redemption pursuant to this Section 6B(i).

{iii)  If an Event of Noncompliance of the type described in subszciion 6A{v)}
has occurred, the Corporation shall immediately redeem all classes of Preferred Stock then
ourstanding (withour any action on the part of the holders thereof) et a price per share egual 1o
the Liguidation Value thereaf (plus all accrued and unpaid dividends thereon), and if the funds of
the Corporation legally available for such redemption are insufficien: to redeem all classes of
Preferred Stock, the funds legally available for redemption shall be used 10 redeem the maximum
possible pumber of shares of each class of Preferred Srock in the priarity sef forth in Section 3B.

(iv)  If any Event of Noncompliance exists, each helder of Preferred Srock shall
also have any other rights which such holder is entitled 1o under any coniract or agreement at any
time and any other nghts which such holder may have pursuaat to applicable law.

{NGISTIA60,7) 14
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Section 7. Regisuation of Transfer. e

The Corporarion shall keep ar its principal office a regisier for the registration of
Preferred Stock. Uped the sumrender of any certificate representing Preferred Stock at such
place, the Corporation shall, at the request of the record holder of such ceriificate, execute and
deliver (at the Corporation's expense) a new certificate or certificaies in exchange therefor
representing in the aggregate the number of shares represented by the surrendered certificare,
Each such new certificate shali be registered in such name and shall represemt such number of
shares as is requested by the holder of the surrendered certificare and shall be substantially
identical in form to the surrendered certificate, and dividends shall acerue on the Preferred Stock
reprasented by such new certificate from the dare to which dividends have been fully paid on
such Preferred Stock reprasented by the surrendered certificare.

Section 8. Replacement.

Upon receipt of evidence reasonably satisfactory 1o the Corporation (an affidavi
of the registered holder shall be satisfactory) of the ownership and the loss, theft, destruyction or
mutilation of any certificate evidencing shares of Preferred Stock, and in the case of any such
ioss, thefl or destruction, upon receipt of indemnity reasonably satisfactory to the Corporalion
{(provided that if the holder is a financial instunion or other instinutionazl investor its own
agreement shall be satisfactory), or, in the case of any such murilation upon survender of such
cerrificare, the Corporation shall {ar its expense) execute and deliver in lieu of such certificate a
new cerfificate of like kind representing the number of shares of such class representad by such
lost, stolen, destroved or mutilated certificare and dared the date of such lost, siolen, destroyed or
mutilated cernificaie, and dividends shall accrue on the Preferred Stock represented by such new
certificate from the date to which dividends have been fully paid on such lost, stolen, desroyed
or mutilated certificare. - s -

Section 9. Definitions.

"Bank Agreamsnt” means the credit agreement and the relaled agreements
between the Corporation, its Subsidiaries, Fleet Naronal Bank (as agent thereunder) and the
other lenders specified therein, as such agreements are amended, modified or waived from nme
10 time as permitied by section 3M of the Purchase Agreement and any refinancing thereof that
the Corporation enters into in accordance with section 3M of the Purchase Agreement,

“Board" has the meaning set forth in Arricle HI, Part A, Section 1 hereofl

“Class A Common Stock™ has the meaning ser forth in Article 1 hereof.

“Class A Preferred Siock™ has the meaning set forth in Article I1L, Part B hereof,

“Class A Share” has the meaning set forth in Asticle I1I, Part B, Section 1A()
hereof.

“Class AA Preferred S1ock™ has the meaning set forth in Article JII, Part B hereof.
[BIBTT45L, ] 15

FAX AUDIT $: HO3000059551 9.



FEB-21-03  03:24PM  FROM-AKERMAN SENTERFITT 305-374-5045 T-275  P.I8/25  F-4BY

FAX AUDIT #: HO3000059551 0

“Class AA Serjes 1 Preferred Stock™ has the meaning set forth in Article 111, Pant
B hereof. : ' ] o I
“Clags AA Series [ Share” has the meaning set forth in Areicle [1, Part R, Section o
YA(1) hereof,
“Class AA Series I Preferred Stock™ has the meaning ser forth in Article [I1, Part
B hersof.

“Clasg AA Series [I Share” has the meaning set forth in Article 11, Par B,
Section 1A({ii) hereof.

“Class B Common Siock™ has the meaning set forth in Article ITT hereof,

"Common Stock™ means, collectively, the Corporation's Class A Commeon Stock
and Class B Commaon Stock, par value $0.001 per share, and any capital stock of any class of the
Corporation hereafier awhorized which is nor limited to g fixed sum or percentage of par or
stated value in respect to the rights of the holders thereof to participate in dividends or in the
distribution of assets upan any liquidarion, disselurion or winding up of the Corporation.

“Corporarion” has the meaning set forth in Avticle I hereof, o

“Exgrcige Notice” has the wmeaning set forth in Ammicle Ill, Part B,
Section 4G{ii)}b) hereof. )

“Exgreise Period™ has the mesning ser forth in Article I, Pam B,
Section 4G(iiHb} hereof, .

“Full Redemmrion Armount™ has the meaning set forth in Amicle 11, Part B, -
Section 4G(if)(a) hereaf.

"Fundamenial Change” has the meaning sei forth n Article [, Part B,
Section 4G{ii}a) hereol

"Indemnified L iabilities" has the meaning set forth in the Purchase Agreament.

“Investor Direciors™ has the meaning set farth in Asticle [, Part B, Section SA(D)
hereof. )

"Junjor Securities” means any capual stock or other equity securities of the
Corporation that rank junior to the Senior Securities then in question based on the fallowing
ranking of equity securities of the Corporation from senior o junior: (i) (a) Class AA Series |
Preferred Stack, then (b) Class AA Series [[ Preferred Stock, (ii) Class A Preferred Stock, and
{iil) all other capital stock or equity securities of the Corporarion.

"Liquidarion Value™ of any Share as of any particular date shall be equal 10 $9.00.
{MIE77450,7} 16
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“Majority D ;e_@manon” has the mcamng set farth in arcle I, Parr B,
Secrion 4G(IXD) hersofl L -

“New Debt Amount” has the meaning set forth m Arricle 1[I, Part B,
Section 4G{1)(a) bereof.

“Options”™ means any rights, WAITants or apitons tc suhscnbe fur or purchase
Common Siock.

“Quigide Directors” has the meaning set forth in Aricle IIL, Part B, Section 5A(1)
hereof, ' oo

“Permined Sphordinated Debi” has the meaning set_forth in the Bank Agreemcnt.

"Person" means an individual, a parmcrshlp, a corpnratzon g limired liability
company, an association, a joint stock company, & ©ust, a joiir venture, an unincorporazed
organization and a governmendal enrthty or any departmeni, agency or political subdivision
thereof.

“Preferred Stogk™ has the meaning set forth in Article IIT hereof.

"Public Offering” means any offering by the Corporation of its capitat swock or
equity securities 10 the public pursyant 1o an effective registration statement under the Secuniies
Act, as then ia effect, or any comparabie statement undey any similar federal stature then in
force. - L

"Purchase Agreement” means (i) the Purchase Agreement, daied as of fanuary 4,
1999, by and ameng the Corporation and cerfain purchasers, as such agreemant may from time (o
rime be amended in accordance with its tenms and (ii) fhe Purchase and Sale Agreemenr, dated as
of May 21, 1999, between the Corporation and TCW/Crescent Mezzanine Parmmers [I, L.P,
TCW/Crescent Mezzapine Trusril, L.P., TCW Leveraged Income Trust, L.P. and TCW
Leveraged Income Trust I, L.P., as such agreement may from time to time be amended in
accordance with ifs rerms.

"Qualified Public Offerine” means an inidal Public Offenng pursuamy ro which
the Corporation receives net proceads of 350,000,000 or more, and at a'price that establishes the

aggregale equity valuation of the Corporation a1 $200,000,000 or more.

“Redeemahle Shares™ has the mesning se1 forth in Article [, Pat B,
Section 4G1)(a) hereof ) -

"Redemption Dale” as o any share means the date specified in the notice of any
redamption ar the Corporation's opiion or ar the holder's option or the applicable date 3pécified
herein in the case of any other redemprion; provided thai ne such date shall be a Redemprion
Daie unless the Liquidation Velue of such share (plus all accrued and unpaid dividends rherson
{MINTTI60,T) 17
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and any required premium with respect thereto) is actually paid in full on such date, and 1f nor so
paid in full, the Redemption Date shall be the date o which such amount is fully paid.

“Redemprion Notjee™ has the meaning set forth in Aricle I, Part B,

Section 4G(i1Xb) kereot,
“Refinancing Evenr” has the meaning set forth in Article III, Pant B, Section

4G(1ix a) hereof.

"Registeation Agreement” means the Registration Agreement as defined in the
Purchase Agreement.

“Scheduled Redempiion Date” has the meaning set forth in Article [If, Pant B,
Section 4A hereof.

"Seeyrities Act” means the Securities Aet of 1933, as amended, and the rules and

regulanons promalgated thereunder.

"Securities Fxchange Act" means the Securities Exchange Act of 1934, as
amended, and the rules and regularions promulgated thereunder.

“Senigr Jecuritfes” means any capital stock of the Corporation that rank senior 1o
the Jumor Securities then in gquestion based on the ranking of equity securiries of the Corporation
set forth within the definition of Junior Securities.

"Stockholders Agqeement" means the Stockholders Agrecmcnt, dated as of
Tanuary 4, 1999 and as amended and restated from time to time, betwesn the Corporarion, the
invesiors lisied on the Schedule of Investors attached therero and dhe Founding Stockholders

listed on the Schedyle of Founders attached therero.,

"Subgidiary” means, with respect to any Person, any corporation, limited labiliry
company, parnership, association or other business entity of which (1) if a corporation, a
majority of the total voling power of shares of stock entitled (withowt regard to the occurrence of
any contingency) ta vate in the election of direcrors, managers or 1rustees ther=of is a1 the time
owned or conrrolled, directly or indireetly, by that Person or one or more of the other
Subsidiaries of that Person or a4 combination thereof, or (ii) if & limited liability company,
partnership, association or other business sndvy, a majority of the parmesship or other similar
ownership interest thereof is at the time owned or controlled, direcily or indirectly, by any
Person or one or more Subsidiaries of that person or a combination thereof. For purpoeses hereof,
a Person or Persons shall be deemed 1o have a majority ownership inferest in a limited liability
company, parinership, association or other business ensity if such Person or Persons shall be
allocared a majority of limited liability company, parinership, association or other business entity
gains or losses or shall be or coanol the mapaging genera! parter of such limited lability
company, partnership, association or other business entity.

{MIBT 460,73 18
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g shold A

" has the meaning set forth in Amicle UI, Pant B,
Section 4G{ii)(a) hereof. CT

“Togeer Amount™ has the meaning set forth in Article TI1, Part B, Section 6A{iv)
hereof . -

“Unredeemed Amount” has rthe meaning set forth in Ariele I, Part B,
Secrion 4G(ii)(b} hereof. ' '

Secrion 10, Amendment and Waiver.

No amendment, modification or waiver shall be binding or effecrive with respect
1o any provision of Sections 1 10 11 hereof without the prior wrinten consent of the holdess of a
majority of the Class A Preferred Stock outstanding at the rime such action is taken; provided
thar no such action shall change (&) the rate ar which or the manner in which dividends on the
Class A Preferred Stock accrue or the times at Wwhich such dividends become payable or the
amount payablc an redemption of the Class A Preferned Stock or the fmes at which redemprion
of Class A Preferred Stock is 1o occur, without the prior written consent of the holders of a1 least
67% of the Class A Preferred Stock then outstanding or (b) the percentage required to approve
any change described in clause (2) above, without the prior written consent of the holders of at
least 67% of the Class A Preferred Srock then ourstanding; and provided forcher that no change
in the werms hereof may be accomplished by merger or consolidation of the Corporation with
anether corporation or enrity unless the Corporation has abtained the prior written consent of the
holders of the applicable percentage of the Class A Preferred Stock then outstanding.

Secrion 1. Noticas,

Except as otherwise expressly provided hereunder, all notices referred 10 herein
shall be in writing and shall be delivered by regisiered ar certified mail, return receip requested
and postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be
deemed o have been given when so mailed or sent (i) to the Corporayion, ar irs principal
exeentive offices and (if) 10 any sharcholder, at such holder's address as it appears in the steck
records of the Corporation {unless otherwise indicatad by any such holder).

Bection 12.  Diyidends., Disyibutions snd Redemprions.

Notwithstanding anything to the contrary ser forth in these Articles of
Incorporation, the Corparation shall only make payments in respect of dividends, distributions
and redemptions 1o the extent such payments comply with the provisions of Sections 607.06401
and 607.0603 of the Florida Business Corporation Act.

C. PROVISIONS RELATING TO THE COMMON STOCK. The Common Stock
shall be subject 1o the express terms of the Preferred Stock and any class or series thereof.

Section §. Righrs of Class A Common Storck and Class B Common S1ock. The Class
A Common Stock and Class B Commaon Siock shall be idemrical in all respects greser thar (1)
IMIBTT4b2.T} 1¢

FAX aUDIT #: HO3000058551 9



FEB-21-03 '03:27PM  FROM-AKERMAN SERTERFITT . 305-374-504% T-213  P.22/EE 45§

FAX AUDIT $: HO3DQQO58551 9 ' ST

2ach share of Class A Common Stock shall be enritled 1o ten (1{4) voies on each matter submited
1o 2 vote of the holders of Common Stoeck, while each share of Class B Common Stock shal] be
entitled 10 one (1) vote on each maner submined 1o a vore of the holders of Common Sk, and
(23} each share of Class A Common Stock shall at all times, at the option of the holder thereof, be
directly convertible ine one share of Class B Common Stock withour further consideration,
while shares of Class B Common Stock, except as provided below, shall not, in any cass, be
convertible info shares of Class A Common Svock. Nowmwithstanding the foregoing, each share of
Class B Common Stock into which a share of Class A Common Stock was convarted may, at the
option of the holder thereof, be directly convertible into one share of Class A Common Stock
without further considerarion. Exeept as otherwise provided herein and except as otherwise
prohthited by applicable law, the holders of Class A Common Stock and the holders of Class B
Common Stock shall vote as a single class on all matters submitted 1o a vote of the holders of
Common Stock and each holder of Class A Commeon Stock or Class B Common Srock, as
applicable, shall be enntled to that number of votes provided 1w such holder in this Section 1.

Zection 2. Gepergl.

a) Subject 1o Article ITI, Part B of these Articles of Incarporation and except
as atherwise required by law or as may be provided by the resolutions of the Beard awhorizing
the issnance of any class or series of Preferred Stock, as hereinabove provided, all rights to vote
and all voring power shali be vested exclusively in the holders of the Common Siwock in
accordance with the voting rights set forth in Section 1 shove,

b) Subject 1o the righis of the holders of the Preferred Stock, the holders of
the Common Stock shall be enritled o veceive when, as and if declared by the Board, our of
funds legally available therefor, dividends payabie in cash, stock or otherwise.

e) Upon any liguidarion, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounts to which they shall be entitled (if any) or & sum sufficient for such
payment in full shall have baen set aside, the remaining ner assers of the Corporation, if any,
shall be divided among and paid rambly 1o the holders of the Common Stock in sccordance with
their respective rights and interests, 1o the exclusion of the holders of the Preferred Stock.

D. GENERAL PROVISIONS

1 Except as may be provided by the resolutions of the Board authorizing the
{ssuance of any class or series of Preferred Stock, as hereinabove provided, cumulative voting by
any sharchelder is hereby expressly denied.

2 No shareholder of the Corporation shall have, by reason of irs holding

s

shares of any class or series of stock of the Carporarion, any preemptive or pretevential rights 1o
purchase or subscribe for any other shares of any class or series of the Corporation now or
hereafier to be authorized, and any other equity securilies, or any notes, debentures, warranis,
bonds, or other securities convertible imo or carrying opticns or warrants to purchase shares of
any class, now or hereafter 1o be authorized, whether or not the issuance of any such shaves, oy

LNIETTRED;T) 20
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such notes, debentures, bonds or other securities would adversely affect the dividend, voting or
other rights of such shayeholdar,

ARTICLEIV
TERM OF EXISTENCE .

This Corporation shall have perpetual exigience unless sooner dissolved in accordance
with the laws of the Srare of Florida,

ARTICIEY

INITIAL REGISTERED QFFICE AND AGENT

The streer address of the initial registered office of the Corporarion i3 1200 South Pine
Isiand Road, Plantation, Florida 33324, and the name of the initial registered sgent of this
Carporation at that address is CT Corporation.

ARTICLE VI
AMENDMENTS o )

In addinon to any vote granted under the Florida Business Corporation Act 1o the hoiders
of any class and/or series of capital stock of the Corporation or by the terms of these Armicles of
Incorporation, and excepi as otherwise prohibiied under the Florida Business Corporation Act,
these Articles of Incorporation may be aliered, amended or restated by the affirmative vote of the
holders of a majority of Class A Preferred Stock, Class A Common Stock and Class B Common
Stock, all voring together as a single class, with (i) the holder of each share of Class A Common
Srock entitled 10 1 (10} voies per share, (ii) the holder of each share of Class B Cemmon Stock
entitled to one (1) vore per share and (ii) the holder of each share of Class A Preferred Stock
eniitled 10 one (1) vote per share,

ARTICLE VI
DIRECTORS

Whenever any vacancy on the Corporanon s Board shall cccur due Yo death, resignation,
retirement, disqualification, removal, increase in the number of directors, or otherwise, such
vacancy may be filled only (i} by the shareholders of the Corporation, upon the tarms and subject
to the conditions of the Stockholders Agreement so long as the Stockholders Agreemenr shall
remain in effect or (ii) upon termination of the Stockholders Agreement, by a majority of the
votes of directors in office, although less than a quorum of the ensire Board.

ARTICLE VIII
A G3 R -

Excepr as otherwise required by law, special meetings of sharcholders of the Corporation
may be cailed by the Chairman of the Board, the Chief Executive Officer of the Corporation, the
Board pursuant 1o a resolution approved by a majority of the voies of the entive Board, or by the
holders of ar least fifty (50%) of the votes of the Common Stock or the Class A Prefarred Stock,

[MIBT7460.7} 21
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voling separately as 8 class, Shareholders entitled to vote at a special meeting shall be given no
less than then (10) and no more than sixty (60) days notice of the rime and place of the meeting
Quly business within the purpose or purposes described in the special meeting notice required by
Section 607.0705 of the Florida Business Corporation Act may be conducted ar a special
shareholders' meeting,

ARTICLE TX

This Corporation shall indemnify any and all of it directors, officers, employees aor
agents or former directors, officers, employees or agents or any person or persons who may have
served at its request as a director, officer, employee or agent of anather corporalion, partnership,
joint venture, trust or other enterprise in which it owns shares of capital stock or of which itis a
creditor, 1o the full exrent permitied by law in existence now or hereafier. Said indemnification
shal inciude, but not be limired to, the expenses, including the cost of any judgments, fines,
settlements and counsel's fees, actually and necessarily paid or incwrred in connection with any
action, sui? or proceedings, whether civil, ¢riminal, administrative or investigative, and any
appeals thereof, 1o which any such persor or his legal representative may be made a party or may
be threatened 1o be made a party, by reason of his being or having been a director, oftiver,
employee or agem as herein provided. The foregoing right of indemnification shail not be
exclusive of any other rights to which any direcior, officer, employee or agent may be entitled as
a matier of law or which he may be lawfully gramed.

ARTICLE X
O O COUISITION

The Corporarion expressly elects nor to be governed by Section 607.0902 of the Florida
Business Corporation At

£ E 4 &2
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On February 21, 2003, the shareholders of the Corporation approved, these Fourth
Amended and Restated Articles of Incorporation. The number of votes cast in favor of these
Fourth Amended and Restared Articles of Incorporation were suffijcient to approve rhese Articles
under the Florida Business Corporation Act.

IN WITNESS WHEREQF, the undersigned has executad these Fourth Amended and
Restated Arvcles of Incorporation on this Z1st day of February, 2003,

Name: 4
.

Title: Chicf Operatifig Officer

{BLETAE0; 7} 23
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