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August 12, 2003

COEMAR USA, INC.

3000 BW 42ND STREET

FORT LAUDERDALE, FL 33312

SUBJECT: COEMAR USA, INC.
REF: ¥01000048438

We recelived your alectronisslly transmitted document. Eowaver, th
dogument: has not been filed, FPlaaza make the following ccrractioqa and
refax the complete document, including the electronic #iling cover sheet.

The date of adoption of each amendment must be included in the documeant.

AMENDED AND RESTATED ABTICLES OF INCORPORLTION FOR & FLORTIDA PROFIT
CORPORATION ARE FILED PURSUANT TO SECTION 607.1007, FLORIDA STRTUTES.

Please correct your document to reflect that it is filaed pursuant|to the
dorreckt statute number.

Please return your document, along with a copy of this letter, within 60
days or your filing will ba considered sbandonad.

If you have any questilons doncerning the filing of ynﬁr document, | please
call {B50) 245-69%306.

Darlena Connell FAX nnd. #: HO3000251B86
Document Specialisgt ‘ Lefter Number: 103400045000
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COEMAR USA, INC., a Florida corporation, hereby certifies as follows:
FIRST. The name of the corporation under which its Articles of Incorporation were

originally filed is Tracoman, Inc. The date of filing of its criginal Articles of Incorporation with
the Secretary of State is May 11, 2001.

SECOND. These Amended and Regtated Articles of Incorporation amend,

e and
integrate the provisions of the Articles of Incorparation of said corporation and have been duly
adopted by majerity vote of the holders of all of the outstanding stock entitled to vote th

thlereon, on
June 17, 2003 in accordapee with the provisions of Section $07.1007 and all other applicable
provistons of the Florida Business Corporation Act (the “Corporation Act™). The number of
voies cast by the shareholders were sufficient for approval.
THIRD. The text of the Amended and Restated Articles of Incorporation is hereby
restated to read herein as sat forth in full:

ARTICLE I
The name of the corporation is Coemar USA, Inc. {the “Corporartion™),
ARTICLE I
The address of the Corporation’s registered office is One Biscayne Tower, Suite

3400,2
South Biscayne Boulevard, Miami, FL 33131-1897. The name of the agent at such address is
Valdes-Fauli Corporate Services, Ine.,

The purpose of the Corporation is to engage in any lawful act or activity for which
corporatious may be organized under the Corporation Act. '
ARTICLE IV

A. Anthorizatiog. The aggregate number of shares of all classes of stock of which the
Corporation shall have anthority to issue is 1,800,000, such shares being designated as follows:
(1) 500,000 shares of common stock, par value $.01 per share (the “Common Stock™), and (if)
1,300,000 shares of preferred stock, par value $10.00 per share (the “Preferred Stock™),
consisting of 600,000 shares of Series A Preferred Stock, par value $10.00 (the “Series A
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Preferred Stock™) 500,000 shares of Series A-] Preferred Stock, par value $10.00 {the “Serics A-
1 Preferred Stock™) and 200,000 shares of Series B Preferred Stock, par value 510.00 (th
“Series B Preferred Stock™ and, collectively, the “Preferred Stock’™). The Common Stotf]{ and
the Preferred Stock shall have the following designations, preferences, rights, qualifications,

lirpitations and restrictions set forth in Sections B and C, respectively, of this Article TV.

L2

B. Commen Stock. .
1. Dividendy and Digtributions. The holders of shares of Comuwnon Stock shall

be entitled to receive such dividends and disiributions, payable in cash or othexwise, as may be
declared thereon by the Board of Directors of the Corporation (the “Board™) from time o titne
out of assets or funds of the Corporation legally available therefor, provided that the holders of
shares of Common Stock shall be entitled to share equally, on a per share basis, in such
dividends or distributions, subject to the limitations described below.

2. Yoting. Each holder of Common Stock shall be entitled to vote on ea?ch
matter (1) expressly required by the Corporation Act or (ii) otherwise submitted to a vote of the
stockholders of the Corporation, including the election of directors, except for matters subject to
a separate class vote by one or more classcs and/or series of capital stock of the Corporation to
the extent such separate class vote is required by the Corporation Act or these Articles. [Each
such holder shall be entitled to one vote par share of Common Stock on each matier to be voted
on by such stock.

3. Liquidafion. After the payments to the holders of Preferred Stock pursuant to
Section IV.C.4.1.1 of these Articles, the remaining Available Assets of the Corporation) if any,
available for disttibution to holders of Commeon Stock shall be distributed pro rata based on the
number, of shares held by each such stockholder.

C. Preferred Stock,

1. Gemgral The shares of Series A Preferred Stock, Series A-1 Preferred Stock
and Series B Preferred Stock shall have the designations, preferences, rights, qualifications,
limitations and restrictions set forth herein, The Series A Preferred Stock and the Series A-1
Preferred Stock are sometimes referred to together as the “Senior Preferred Stock.™

2. Dividends.

2.1.Right to Receive Dividends. Holders of the Preferred Stock shall
be entitled to receive preferential, cummlative cash dividends, to the extent permittad by' the
Corporation Act, at the rate, in the form, at the times and in the manner set forth in this ’ ection
IvV.C2. -

2.2 Dividend Rate. The dividend rate on the Series A Preferred Stock
shall be five percent (5%) per annum of the Stated Value per share (as adjusted for any lstock
splits, stock dividends, stock combinations, recrganizations, recapitalizations and the like) plus
a1l accrued and unpaid dividends per share as of the most recent Dividend Payment Date (as
defined below) (after giving offect to payments made on such date). The dividend rate bn the
Series A-1 Preferred Stock shall be five percent (5%) per annum of $29.38 per share (a;s adjusted

3
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for any stock splits, stock dividends, stock combinations, reorganizations, rccapi.ta‘liZﬂﬁo:p.S and
{he like) plus all accrued and unpaid dividends per share as of the most recent Dividend Il'aymem
Date (as defined below) {after giving effect to payments made on such date). The dividend rate
on the Series B Preferred Stock shalt be five percent (5%) per annum of 3'{4.85 per share (as
adjusted for any stock splits, stock dividends, stock corabinations, reorganizations,
recapitalizations and the like) plus all accrued and vopaid dividends per share as of the most
recent Dividend Payment Date (as defined below) (after giving effect to payments made on such
date). Any unpaid dividends shall acerne, compounding on a semiannual basis. The amount of
dividends payable per share of Preferred Stock for any period shorter than a full year shall be
computed ratably on the basis of a 365-day year.

2.3 Payment of Dividends. Dividends shall be payabls on each sl?arc of
Preferred Stock semi-annually in arrears, when and as declared by the Board of Directors, on the
date (the “Initial Dividend Payment Date™) that is the last business day of the sixth month
following the date on which such share of Preferred Stock is first issned by the Comoraiiﬁan {such
date, the “Issuc Date™) and continuing thereafter on ¢ach successive anniversary of the Issue
Date and the Initial Dividend Payment Date (each such semi-annnal payment date, a “Dividend
Payment Date™). Notwithstanding anything to the contrary in these Amended and Rcsta:ted
Articles of Incorporation, no Dividends shall be paid or declared on any one Series of Preferred
Stock, unless Dividends are paid or declared on all Series of Preferred Stock pro rata in relation
to the ratio that the accrued and unpaid dividends on esch Series of Preferred Stack heats to the
total accrued and vnpaid dividends of all Series of Prefarred Stock. Dividends shall acerue on
each share of the Preferred Stock (1) from the date of issuance of such share wntil the Colfrporation
shall make a cash payment in full of the entirs amount of the dividend as required hereunder smd
(ii) thereafter from and after each such Dividend Payment Date, based on the number of days
clapsed and a 365-day ysar. The dividend paygble on the first Dividend Payment Date with
respect to any share of the Preferred Stock shall be the pro rata portion of the Dividend Rate
based upon (i) the purnber of days from and including the Issue Date, and (ii) a 365-&&31' year.
Each dividend shall be paid to the holders of record of shares of the Preferred Stock as they
appear on the books of the Corporation on such record date, which record date shall be not more
than 45 days nor fewer tham 10 days preceding the respective Dividend Payment Date, as shall be
fixed by the Board of Directors. For purposes hereof, the term “business day’” means a gﬁay other
than Saturdey or Sunday or a federal holiday or a day on which banking instifutions in the State
of Florida are authorized by law, regulation or executive order to remain closed.

. 2.4.No Pariicipating Dividends. The holders of shares of Preferred Stock
shall not, solely as a result of such holders’ awnership of such Preferred Stock, be entitﬂlod to
participats in any dividends declared or paid on or solely with respect to Common Stock.

3. Resirictions On Distributiops. Except to the extent that in any instarrlc:e
approval i3 provided in writing by the holders of at least 66 2/3% of the outstanding shares of
Preferred Stock voting as a separate class (the “Majority Interest”), for so long as any shares of
Preferred Stock are outstanding, the Corporation shall not declare or pay any dividends 'cn, make
any distributions on, or purchase, redeem, retire, or otherwise acquira for value, any shares of its
capital stock junior in right of iquidation to the Preferred Stock (ot rights, options or warrants to
purchase such shares) now or hereafter outstanding, return any capital or make any distribution
to the holders of any capital stock junior to the Preferred Stock, or permit any Subsidiary (as

{

i
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defined below) to do any of the foregoing. “Subsidiary” or “Subsidiaries” means any L
corporation, parinership, or joint venfure or other entity of which the Corporation and/or gny of
its other Subsidiaries (as herein defined) directly or indirectly owns at the time at }east fiity
percent (50%) of the outstanding voting shares or similar interests. NoMng the
foregoing, Subsidiaries may declare and make payment of cash and stock c_lw'ul_m:ldst 1
capital and make distributions of assets to the Corporation. Nothing contained in this Settion
IV.C.3 shall prevent the Corporation from: (i) effecting a stock split or declaring or payﬂng any
dividend consisting of shares of Common Stock paid to the holders of shares of Common Stock;
or (ii) complying with any specific provision of the terms of any currently or subscqucntlly
designated series of Preferred Stock in accordance with its terms.

4. Liguidation. Dissqlution #nd Winding Up.
4.1.Tregtment st Liguidation, Digsolution or Winding TUp.

4.1.1. Liquidgtion Preference. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, or in thelz evert of
its nsolvency (collectively, 8 “Liquidation™), Series A Preferred Stock, Series A-1 Prchrrad
Stock and Series B Preferred Stock shall be on parity with each other and neither the Series A
Preferred Stock, the Series A-1 Preferred Stock nor the Series B Preferred Stock shall h% deemed
or designated to be junior to any of the others. In the event of any Liquidation, the hnldflars of
each share of Series A Preferred Stock shall be entitled to be paid out of the assets of the
Corporation available for distribution to holders of the Corporation's capital stock of all classes,
whether such assets are capital, surplue or eamings (“Available Assets™), before any dis‘ ibution
or payment is made to any holders of Common Stock or any other class or series of capital stock
of the Corporation designated to be junior to the Series A Preferred Stock in liquidation
preference, an amount per share of Series A Preferred Stock equal to the Stated Value plus.all
accrued but unpaid dividends on suck share of Series A Preferred Stock to the date of |
Liguidation. In the event of auy Liquidation, the holders of cach share of Series A-1 Preferred
Stock shall be entitled to be paid out of the Available Assets, before any disiribution or payment
15 made to any holders of Common Stock or any other class or sexies of capital stock of |
Corporation designated to be junior to the Series A-1 Preferred Stock in liguidation pre ce,
an amount per share of Serics A-1 Prefexred Stock equal to $29.39 plus all accrued but unpaid
dividends on such share of Series A-1 Preferred Stock to the date of Liquidation. In the event of
a Liquidation, the holders of each shars of Series B Preferred Stock shall be entitled to be paid
out of the Available Assets, before any distribution or payment is made to any holders q[f
Commeon Stock or any other ¢lass or series of capital stock of the Corporation designated to be
Jjunior to the Series B Preferred Stock in liguidation preference, an amount per share of $m'ics B
Preferred Stock equal to $74.85 plus all accrued but uapaid dividends on such share of Series B
Preferred Stock to the date of Liquidation. If, upon a Liquidation, the Available Assets(shall be
insufficient to pay the holders of Series A Preferred Stock, the holders of Series A-1 eed
Stock and the holders of Series B Preferred Stock the full smounts to which such helders
otherwize would be entitled, the holders of Series A Preferred Stock, Series A-1 Preferred Stock
and Series B Proferred Stock shall share ratably in any distribution of Available Assets rata
in proporticn to the respective liquidation preference amounts which would otherwise be payable
upon Liqmdation with respect to the outstanding shares of the Series A Preferred Stock] Series
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A-1 Preferred Stock and Series B Preferred Stock if all liquidation preference amounts with
respect to such shares were paid in fiull.

4.1.2. No Pyrticipation Rights. After payment of ali liquidation
preference amounts to all holders of Series A Preferred Stock, Series A-1 Preferrcd.Stuc and
Series B Preferred Stock pursuant to Section IV.C.4.1.1. of these Articles, the remaining
Avzilable Assets, if any, shall be distributed among the holders of Common Stock pro in
proportion to the number of shares of Common Stock held to the total number of shares of
Common Stock outstanding.

43-@%@@@&2@-

4.2.1. Transactiop Paviuent At least ten (10) business days prior
to the consummation of a Liquidity Event (as defined below), the Corporation and the other
holders of shares to the extent a party to such event, shall provide the holders of the shares of
Preferred Stock written notice of such event (the “Event Notice™). Upon the election of
Majority Interest of the holders of the shares of Prefarred Stock, given to the Corporanon within
five (5) business days after receipt of an Event Notice, a Liquidity Event shall be dccmed to have
been elected by such holders to be treated as a Liguidation in which case the Corporatmn shall,
and each holder of shares of Preferred Stock shall be entitled to require that, prior to or
concurrently with consideration from any such Liquidity Event being paid to the Coxporatmn (if
the consideration is 1o be received by the Corporation in an asset transaction) or by any
party to stockholders of the Corporation other than holders of Preferred Stock (if the
consideration is to be received directly by such stockholders in a merger or stock prchase
transaction), a payment (the “Transaction Payment™) shall be made to the holders of the|sheres of
Preferred Stock equal to the amount that the holders of shares of Preferred Stock would hiave
teceived had the entire consideration in the transaction (with respect to a Liquidity Evcnt
imvolving the sale of all or substantizlly a1l of the assets of the Corporat:lon, net of any lizbilities
of the Corporation not assurmed or otherwise paid by the acquiring entity) heen deemed
Available Assets for distribution to the stockholders of the Corporation upon Liquidatio
pursuant to Section IV.C.4.] of these Articles. In the event of a Liquidity Event, and as|provided
in Section IV.C.4.1 of these Articles, Series A Preferred Stock, Series A-1 Preferred Stock and
Series B Preferred Stock shall be on parity with each other, and the holders of Series A Preferred
Stock, Series A-1 Preferred Stock and Series B Preferred Stock shall share ratably in any
Transaction Payment pro rata in proportion to the respective liquidation preference amolmts.

4.2.2. Parfial Jale or Transfer. If the Liguidity Event ﬂolves the
sale ot transfer of fewer than all of the shares or agsets of the Corporation, the aggreg
consideration shall be appmpnately increased as if all of the shares or assets had been sold (suc.h
amount to be calculated to reflect, in & partial asset sale, the value of assets not transferred and in
a partial sale of the shares of the Corporation, the value of the shares not transferred, including
with respect to the shares of Preferred Stock, their rights and priorities established hE.'re:I.iu)

4.2.3. Pavment of Trangaggion Payment. The Transaction
Payment shall be paid in cash. Upon the payment in full of the Transaction Payment, the shares
of Preferred Stock shall be decmned cancelled and shall no longer be outstanding and the holders
of such shares shall have no further rights in respect thercof,

GV: 253082 T (SEEZ01LDOC) -5~ | FAX AUDIT MO.: HO300025]8B6
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5. Voting Rights Except as otherwise required by applicable law orjby
these Articles, cach outstanding share of the Preferred Stock shall not be entitled to vote pn any
matter on which stockbolders of the Corporation shall be entitled to vote, and shares of Preferred
Stock shall not be included in determining the number of shares voting or entitled to vote on any
such matters.

6. Restriction and Limitation On Comporate Action. As long as any of th'e:
Preferred Stock is outstanding, the holders of Preferred Stock shall vote as a separate votiing
group on, and the affirmative vote or written consent of the holders of the Majority Interest then
outstanding must anthorize, any action by the Corporation or its Subsidiaries which would:

6.1.In any manner (a) anthorize, create, amend or Issue any class or series
of capital stock of the Corporation ranking, sither as to payment of dividends, dism'buﬁqn of
assets upon liguidation or otherwise, or redemption, priorto or on parity with the meeqﬁ Stock
or (b) anthorize, create, amend or Issue any capital stock of the Corporation or any bonds,
debentures, notes or other obligations convertible into or exchangeable for, or having op’tiunal
rights to purchase, and capital stock of the Corporation having any such priority or parity with
the Preferred Stock; - :

6.2.Jn any manner alter or change the designations or the powers,
preferences or rights or qualifications, limitations or restrictions of the Preferred Stock;

6.3 reclassify the Common Stock, or any other ¢lass or series of capital
stock of the Cotporation hereinafter created junior to the Preferred Stock into capital sto:ck of the
Corporation of any class or series ranking, either as to payment of dividends, distn'buﬁcf:; of
assets upon liquidation or otherwise, or redemption, pricr to or on a parity with the Preferred
Stock;

6.4.Increase the authorized number of shares of Preferred Stock, Tssue
additional shares of Preferred Stock or anthorize any other class or series of capital stock of the
Corporation;

6.5.Result in the redemption, repurchase or other acquisition by the
Corporation of capital stock or other securitics of the Coxporation, except for the redemfvtion of
Preferzed Stock as provided in Sectiont 7 of these Articlas; t

6.6.Result in (a) any liquidation, dissolution, winding-up or simi
transaction of the Corporation or any of its Subsidiaries, (b} u sale of all or substanﬁall}) all of the
assets of the Corperation or any of its Subsidiaries or a merger, consolidation or sale of l:apital
stock or gther transaction in which the holders of the capital stock of the Corporation,
immediately prior to such transaction will hold, immediately after such transaction, less|than
fifty pexcent (50%) of the aggregate voting power of outstanding equity of the survivi
corporation, or (¢} any material acquisition by the Corporation or any of its Subsidiarics of
another corporation or ancther entity, or any of the assets thereof

6.7.Amend, alter, restate or otherwise change these Articles of
Incorporation or any organizational document of the Corporation;

&V: #213082 v, (SF@2011.DOC) —5=- FAX AUDIT No.: : HO3000251886
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6.8.Take any action to cause any amendment, alieration or repeal 9f any of
the provisions of the Bylaws of the Corporation, or any of ils Subsidiaries with the exceplion of
ministerial amendments which would not have any adverse affect on the Preferred Stoc

Notwithstanding the foregoing or anything else to the contrary in these Amended and Restated
Articles of Incorporation, no action by the Corporation, its Subsidiaries, or their respecﬁ#ﬁ
boards of directors or shareholders, shall adversely affect, or adversely change any of the rights
of, any of the Preferred Stock, or the holders thereof, in regands to their parity and equal
treatment as to Dividends, Liguidation, Liquidity Events or Redemptions.

7. Redemption. The Corporation must redeem all of the outstanding shares
of Series A Preferred Stock, Series A-1 Preferred Stock and Series B Preferred Stock before any
other class of capital stock of the Corporation may be redeemed. The Serics A Preferred Stock,
Series A-1 Preferred Stock and Series B Preferred Stock may be redeemed ss set forth herein,

7.1.Upon written notice to the Corporation (the “Series A Redemption
' Notice’), the holders of a majority of the putstanding shares of Senicr Preferred Stock may

require the Corporation to redeem all or sy portion of their shares of Senior Preferred Stock at
sny tuae after May 21, 2008 or upon the consummation of the Corporation’s initial public
offering (the “Series A Redemption Period"); provided that, except in connection with the
Corporation’s ititial public offering, the shares of Series A-1 Preferred Stock shall only]bc
redeemed npon the consent of the Corporation’™ Board of Directors. Upon receipt of & Series A
Redemption Notice, the Corpoeration shall notify the holders of Series B Preferred Stock that the
holders of Senior Preferred Stock have requested a redemnption. The holders of Series B
Preferred Stock may, upon written notice to the Corporation (the “Series B Redemption!Noﬁce”)
within the fifteen (15) days afier receipt of the notice from the Corporation (the “Series B
Redemption Period™), elect to have the Corporation redeem all or any portion of their shares of
Series B Preferred Stock. The Series A Prefested Stock shall be redeemed from any so irce of
fimds legally available therefor, by paying in cash an amownt per share equal to the Stated Value
plus all accruexd and unpaid dividends on the Sexies A Preferred Stock (the “Series A
Redemption Price”) calculated to the day before the Redemption Date. The Series A-1 Preferred
Stock shall be redeemed from any source of funds legally available thersfor, by paying in cash
an amount per share equal to $29.39 plus all accrued and unpaid dividends on the Serics A-1
Preferred Stock (the “Series A-1 Redemption Price™) calculated to the day before the
Redemiption Date. The Series B Preferred Stiock shall be redeemed from any source of funds
legally available therefor, by paying in cash an amount equal to $74.85 plus all accrued jand
unpaid dividends on the Series B Preferred Stock calculated to the day before the Redemption
Date (the “Series B Redemption Price” and together with the Series A Redemption Price and the
Scries A-1 Redemption Price, the “Redemption Price™). The Redemption Price shall be paid on
a date specified by the Corporation: (the “Redemption Date™) which is not maore than twenty
business days after receipt of the Series B Redenption Notice o, if the Corporation dags not
receive a timely Series B Redemption Notice, a date which is not more than twenty business
days after the end of the Series B Redemption Period. Notwithstanding anything to the|contrary,
if the Comoration has received a timely Series B Redemption Notice, then the Corporation shall
not redeem any shares of Series A Preferred Stock or Series A-1 Preferred Stock without also
redeeming a proportionate number of shares of Series B Preferred Stock bascd on the a%g;rcgatc

|
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Redermption Price of all shares of Series A Preferred Stock, Serics A-1 Preferred and Senies B
Preferred Stock,

7.2.If the funds of the Corporation legally available for the redemption of
Series A Preferred Stock, the Sexies A-1 Preferred Stock and the Seri¢s B Preferred Stock are
insufficient to redeem the total number of shares of Preferred Stock being redeemed, the
stockholders holding the majority of the shares of Preferred Stock shall have the option c{f @
requiring that those funds that are legaily available be nsed to redeem the maximum poss'iblc
mmber of shares of the Preferred Stock ratably among the stockholders holding such shares
based on the ageregate Redemption Price of all shares of Serics A Preferred Stock, Series A-1
Preferred Stock and Series B Preferred Stock or (if) deferring the redemption of all shares until
such time as the Corporation has funds legally available to redeem the total number of shares of
Preferred Stock. If the holders of 2 majority of the shares of Preferred Stock opt to require the
Corporation to redeem less than all of the shares of Preferred Stock, the shares not redee}med
shall remain outstanding and entitled fo all the rights and preferences provided herein. At any
time thereafier when additional funds of the Corporation are legally available for the re i ption
of shares of Preferred Stock, such finds shall, at the option of the holders of a majority '?f the
outstanding shares of Preferred Stock, immediately be used to redeem the balance of the shares
of the Preferred Stock that the Corporation was obligated to redeem on the Redemption Date but
that it has not redeemed. '

7.3.Except as provided herein, on or after the Redermnption Date, spch
stockholders holding shares to be redeemed at such time shall surrender to the Corporation the
certificate or eertificates representing such shares and thereupon the Redemption Price for the
Series of such shares shall be payable to the order of the person whose name appears on such
certificate or certificates as the owner thereof and each surrendered cettificate shall be canceled.
In the event fewer than all of the shares represented by any such certificate are redeemed, a new
certificate shall be issued representing the unredecmed shares.

7.4.From and after the Redemption Date, unless there shall have been a
default in payment of the Redermption Price, all rights of the holders of shares of Preferted Stock
designated for redemption (except the right to receive the Redemption Price upen surrender of
their certificate or certificates) shall cease with respect to such shares at such time, and such
ghares shall not thereafter be transferred on the books of the Corporation or be deemed to be
outstanding for any purpose whatsoever.

8. No Dilntion or Impsirmeni. The Corporation will not, by amendment of its
Articles of Incorporation or through any reorganization, transfer of capital stock or assets,
consolidation, merger, dissolution, Issue or sale of securities or any other voluntary actilon, avoid
or seek to avoid the observance or performance of any of the terms of the Preferred Stock set
Torth herein, but will at all times in good faith assist in the carrying out of all such terms.

9. Notiges of Record Date. In the event of {(a) any taking by the Corquation ofa
record of the holders of any class of secnrities for the purpose of determining the holders thereof
who are entitled to receive any dividends or other distribution, or any right to subscribe for,
purchase or otherwise acquire any shares of capital stock of any class or any other securities or
property, ot to receive any other right; (b) any capital reorganization of the Corporation, any

i
I
I
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reciassification or recapitalization of the capital stock of the Corporation, any merger or
consolidation of the Corpotation, or any transfer of all or substantially all of the assets ofjthe
Corporation to any other corporation, or any other entity or person; or (¢} any voluntary or
involuntary dissolution, liquidation or winding up of the Corporation; then apd in each such
event the Corporation shall mail or cause to be mailed to each holder of Preferred Stock a notice
specifying (1) the date on which any such record is to be taken for the purpose of such dividend,
distribution or right and a description of such dividend, distribution or right, (ii) the date bn
which any such reorganization, reclasgification, recapitalization, transfer, consolidation, merger,
dissolntion, liquidation or winding np is expected to become effective, and (iii) the time,)if any,
that is to be fixed, as to when the holders of record of Common Stock (or other securities) shall
be entitled to exchangas their shares of Common Stock (or other securities) for secnrities or other
property deliverable upon such reorgamization, reclassification, recapitalization, transfer,
consolidation, merger, dissolution, liquidation or winding up, Such notice shall be m s-jf by
first class mail, postage prepaid, at least fifteen (15) days prior to the date specified in

nofice on which action is being taken.

10. Notiges to Holders of Preferred Stock. Whenever written notice is required to
be given by the Corporation to holders of the Preferred Stock, such notice shall be inn writing and
given by delivery in person or certified or registered mail, rehurn receipt requested, addn[assed o
cach holder of Preferred Stock at the address of stch holder as shown on the books of
Corporation.

D. Lﬂmngna For purposes of this Atticle TV, the following terms used hcrm? shall
have the meanings ascribed below:

“Affiliates™ shall mean any person that is ap “affiliate™ ag defined in Rule 12b-2 jof the
General Rules and Regulations under the Securities Exchange Act of 1934, as amended!

“Available Assets” shall have the meaning as set forth in Section IV.C.4.1.1 of these
Articles.

“Board” shall have the meaning sef forth in Section TV.B.1 of these Articles.

“Common Stock™ shall have the meaning set forth in Section IV.A of these Articles.

“Common Stock Equivalents” shall mean warrants, options, subscription or other rights
to purchase or otherwise obtain Common Stock, any scourities ot other rights convertib le into or
exchangeable for Common Stock and any warrants, options, subscription or other rights to
purchase or otherwise obtain such convertible or exchangeable securities or other rights.

“Event Notice™ shall have the meaning set forth in Secton IV.C.4.2.1 of these Articlcs.

“Issuc” in any of its forms, for the purposes of these Articles of Incorporation shall mean

to sell, grant or otherwise issue in anv manner or aty agrcemeni; or commitment to do a'ny of the
foregoing. |

“Liquidafion™ shall heve the meaning as set forth in Section TV.C.4.1.1 of these !Articles.

]
]
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“Liquidity Event” shall mean any acquisition of all or substantially all of the assets of the
Clorporation, or transaction or series of frunsactions involving the Corporation, or its securities,
whether by consolidation, merger or other reorgarnization or otberwise, in which the holflera of
the Corporation’s outstanding shares of capital stock immediately prior fo such tran.sacnolh own,
immediately after such transaction, securities representing less than fifty percent (50%) of the
voting power of the entity surviving such transaction.

“Preferred Stock’ shall have the meaning set forth in Section IV. A of these Articles,

“Qualified Public Offering” shall meap a firrn commitment underwritten public offering
of equity interests in the Corporation .

“Redemption Date™ shall have the meaning as set forth in Section IV.C.7.1 of these
Axticles.

“Redemption Price” shall have the meaning as set forth in Section IV.C.7.1 of thti:sc
Articles.

“Senior Preferred Stock™ shall have the meaning set forth in Section IV.C.1 of these
Articles.

“Series A Redemption Notice™ shall have the meaning as set forth in Section TV.C.7.1 of
these Articles.

“Series B Redemption Notice™ shall have the meaning as set forth in Section IV.C.7.1 of
these Articles.

“Seriss A Redemption Period” shall have the meammg as set forth in Section IV.C.7.1 of
these Articles. :

“Series B Redemption Period” shall have the meaning as set forth in Section IV.C.7.1 of
these Arxticles.

“Series A Redemption Price” shall have the mesning as set forth in Section IV.(C.7.1 of
these Articles.

“Series A-1 Redemption Price” shall have the meaning as set forth in Seciion IV.C.7.1 of
these Articles

“Series B Redemption Poce™ shall have the meaning as set forth in Section TV.41.7.1 of
these Articles.

“Beries A Preferred Stock™ shall have the meaning set forth in Section IV.A of these
Alﬁf.‘-lﬁ- i

“Series A-1 Preferred Stock™ shall have the meaning set forth in Section IV.A of these
Articles.

QV: 2153082 v1 (SFQOILBOC) =-10- FAYX AUDIT MND.:| HO3000251886




03714703 11:01 FAX 13053766010 GY&S,P.A, . dio1s

Fa¥ AUDIT No.: HO3000251B86
“Series B Preferred Stock™ shall have the meaning set forth in Section IV.A. of these
Articles.
“Stated Value” means $10.00 per share.

“Subsidiary” and “Subsidiaries™ shall have the meaning as s¢t forth in Section IV|.C.3 of
these Articles.

“Transaction Payment” shall have the meaning as sct forth in Section IV.C.4.2.1 of these
Articles,

ARTICLEV
The Corporation is to have perpetual existence.
ARTICLE VI

In furtherance of and not in lirnitation of the powers conferred by statute, the boarrd of
directors is expressly aufthorized fo make, alter or repeal the bylaws of the Corporation and to
designate the terms of any authorized but unissued shares of the Corporation’s Prefe Stock,
subject to the provisions of Section C.8 of Article IV hereof; provided that no such action by the
board of directors ehall adversely affect, or adversely change any of the rights of, any o cf?l
Preferred Stock, or their holders, in regards to their parity and equal treatment as to waldemls

Liguidatiot, Liquidity Events or Redemptions. |

ARTICLEVIL |

. The directors of the Corporation shall be entifled to the benefits of all limitations on the
ha]:nhty of dircctars generally that are how or hereafier becone available under the Corp';oraton
Act. Without limiting the generality of the foregoing, no director of the Corporation shq]l be
personally lizble to the corporation or to smy stockholder of the Corporation for mon
damages for breach of fiduciary duty as a director, provided that this provision shall not|limit the
liability of a director (i) for any breash of the director's duty of loyalty to the Corporation or its
stockholders, (if) for acts of omissions not in good faith or which involve intentional misconduct

or a2 knowing vielation of law, or (iii) for any transaction from which the director derived an
improper personal benefit.

ARTICLE VI

Elections of directors need not be by written ba]lot except and to the extent provided in
the bylaws of the Corporation.

ARTICIE IX

Meeiings of stockholders may be held within or without the State of Florida, as the
bylaws may provide. .
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ARTICLEX _

The books of the Corporation may be kept (subject to any provision contained in the
Corporation Act) at such place or places as may be designated from time to time by the board of
directors or m the bylaws of the Corporation.

ARTICLE XI

The Corporation shall, to the maximumm extent permitted from time to time under|the laws
of the State of Florjda, indemmify and wpon request shall advance expenses to any persun who is
or was 2 party or 15 thregtened to be made a party to any threatened, pending or sompl action,
suit, proceeding or claim, whether civil, erimmal, admimstrative or investigative, by o of
the fact that he is or was or has agreed to be a director or officer of the Corporation or while a
director or officer is or was serving at the request of the Corporation as a director, officer,
employer ar agent of any corporation, partnership, joint venpturs, trust or other f:nterl:»nsel
inclnding service with respect to employee benefit plans, against any and all expenses (including
attorney's fees and expenses), judgments, fines, penaltics and amounts paid in settlemcnt or
incurred in connection with the > investigation, preparation to defend or defense of such
suit, proeeeding or claim; provided, howeover, that the foregoing shall not require the Coxporaizon
to mdeumlfy or advance expenses to any person in commection with any action, suit, proceeding,
¢laim or counterciaim initiated by or on behalf of such person. Such rights arising any
bylaw, agreetnent, vots of directors or stoekholders or otherwise and shall e to the be ,neﬁt of
the heirs and legal representatives of such person. Any repeal or modification of the fo gomg
provisions of this Article XI shall not adversely affect any right or protection of a director ar
officer of this Corporation existing at the tixne of such repeal or modification

ARTICLE XTI

Subject to the provisions of Section C.7 of Article IV hereof, the Corporation reserves the
nght to emend, alter, change or repeal any provision contained in these Articles of Incorporation,
in the mznner now or hexeafter prescribed by statute; provided that no such action shall hdvcrscly
afiect, or adversely chapge any of the rights of, any of the Prefarred Stock, or the holder ] thereof,

in regards to their panity and equal treatment as to Dividends, Liquidation, Liquidity Bvents or
Redemptions.

[Signature follows on next page)
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IN WITNESS WHEREQF, Coemar USA, Inc. has ceused these Amended and Restated
Anticles of Incorporation to be signed by John Magee, its Chief Executive Officer, on the 17tk

day of June, 2003,

By: \/% £_§F"
3ohn Magee
Chief Exccutive Officer

[Signature page for Amended and Restated Articles of Incorporation of
Coermar USA, Inc.]

PHLEGAL: #1063353 3 (mabdnl o0 -13= : FAX AUDIT NO.: HO3000251886



. 08/14/03 11:02 FAX 13053766010 GY&S.P.A. . - Kois

FRY AUDTT NO.: HU3000251886

ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for the above stated Corporation, at the
place designated in these Articles, I hereby agree to act in this capacity, and I further agree to
comply with the provisions of all statutes relative to the proper and complete perfonmnance of my
duties.

Valdes-F orate Services, Inc.

By: /

ark J. Scheer, Presidemt™ T

14~
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
or
BERMAN & KEAN, P.A.
mﬁ“‘%‘, J3

I UMENT NEMBER PO000QDRTTECOT 3
gl

Purgrant to the provisions of Section 607.1006, Florida Statites, this Florida profit corporation
sdopts the lollowing Articles of Amendment to its Articles of Incorporalion:

FIRBT: The name of tha corporation shall be Berman, Kean & Riguera, PLA,
BECOND:  The effsctiva date of this amendment is August 15, 2003,

THIRD: The Boayd of Directors and Shareholders shall by Richard E. Berman, Michari 1.
Eom and Jose B, Riguera,

POURFIE:  The amendmest was adopted by the Boatd of RDirectoys and Sharehs!dors.
Sigred this é day of August, 2003,
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