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AMENDED AND RESTATED ias§lor o %7
ARTICLES OF INCORPORATION £ ,:2" P fé‘
VENALL, INC.
, FIRST: Tha date of filing of the Articles of Incorporation of Venali, Inc., a Plotida

corporation {the “Corporation’), with the Florida Secrctary of State was January 10, 2002,

SECOND: The undersigred officer hereby files these Amended and Restated Articles
of Incorporation, amending and restating the Corporation’s Articles of Incorporstion in
accordance with tha provisiona of Section §07.1007 of the Florida Business Corporation Act.

THIRD: The number of voies cast by the sharcholders of the Corporation was
sufficient far approval of these Amended and Restated Articles of Incorporation,

FOURTH: The Articles of Incorporation of the Corporation are Amended and
Ruastated as follows:

ARTICLE
NAME
The name of the corporation i3 Venali, Ing,
ARTICLE {1
NCIP. Fl ND MAL ADDRESS

The principal office and mailing address of tha Corporation is:

One Alhambra Plaza, Suijte 800
Coral Gables, FL. 33134

ARTICLE I
CAPITAL STOCK

The Corporation shall have the authority to issue 60,000,000 sheres of capital stock, no
par value per share, of which 57,984,120 shareg are designated Common Stock, no par valus per
share {the "Common Stock™), and 2,015,880 sheres of the Common Stock arc designated Class B
Comnon Stock, no par vzlue per share (the "Clgss B Commob Stack™). The undesignated
capital stock ahall consist of one or more ¢lasses or series as shall from tims to time be croated
and authorized by the Board of Directors, which shall constitute Common Stock, Class B
Cormmaon Stock or & class of capital stock convertible Inie Common Stock, with such voting :’
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powers, full or limited, or no voting powers, and with such deaignations, preferences and
relative, participating, optional or other special rights and qualifications, limitations or
restrictions thercon as set forth in a resolution adopted by the Board of Directors.

A.  Qommon Stock

1 Dividends. The holders of the Common Stock and the Class B Common Stock
shall be entitled to raceive such dividends, if any, when, as and if declared by the Board of
Directors out of funds legally available therefor, subject {0 any preferential dividend rights of the
holders of capital stock of the Corporation.

2. Lianidation Prefgrsnce. In the gyent of any liquidation, dissolution or winding up
of the Corporation, whether voluntary or involuntary, before any distribution may be made with
respect to the Class B Common Stock or any other class of series of capita! stock, holders of
each share of the Common Stock shall be antitled to be paid out of the assets of the Corporation
available for distribition to helders of the Corproration®s ¢apital stock of all classes, whether such
assets are capital, surplus, or capital eamings, an amount equel to the greater of (1)(A) an amount
equal to the original lasue price for such shares of Common Stock (which amount shafl be
subject to equitable adjustment whenever there shall occur a stock split, combination,
reclassification or other similar event involving the Common Stock) and (B) all accrued and
unpaid dividends thereon since the date of issue up to and including the date of full payment
shall be tendered to the holders of the Conumnon Stock with respect to such liquidation,
dissolution or winding up or (if) such amount per share of Common Stock as would heve been
payable in the cvent of liquidation, dissolution or winding. A Uquidatian, dissolution or winding
up of the affuirs of the Corporation shall includa a Sale of the Corporation (as defined below).

3. Yoting Rights. The holders of the Comrmon Stoek and the Class B Common
Stock shall be antitled to vote as a single class on each matter on which the shareholders of the
Corporation ghall be entitled to vote, and each holdet of the Common Stock and the Class B
Common Stock shall be entitled to one (1) vote for each share of such stock held by such holder.
There shall be no cumulative voting by the halders of tha Common Stock and the Class B
Commeon Stock.

4. Yesting. The Class B Common Stocks are subject to certain time based vesting
criteria. The terms of such vasting criteria shall bs get forth in the Restricted Stock Purchase
Agreements entered mnto between the Corporation and the holdera of the Class B Comuncon Stock,
(collectively, the “Restricted Purchage A greements™).

5. Conversion Riphts for the Claes B Common Stock. The holders of the Class B
Common Stock shall have following rights with respect to the conversion of the Class B
Common Stock into sheres nf Common Stock:

{n) Cenera]l. Subject to and in compliance with the provisions of this Section A5,
each share of Claas B Commeon Stock that ig fully veated pursuant to Section A.4 hereof may, at
the option of the holder, ba converted into fully-paid and non-agsessable shares of Comman
Srock at any time. The numbaer of shares of Common Stock to whick a holder of shares of Class
B Common Stock shall be entitled upon conversion shall be equal to (i) the Applicabls %
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Conversion Rate for the applicable class of Class B Common Stock multiplied by (ii) the numbm
of shares of Class B Common Stock being converted,

) Conversion | for th s B Co k.
(i) The icable Conversion Rate for

shall initially be one (1), except that such amount shall be adjusted from time to time in
accordance with Section A, S(b)(ii).

(i Upon the happening of an Extraordinary Common Stock Event (as
hereinaftér defined), the Applicable Conversion Rate for the Cluss B Cornmon Stock
shall, sirnultanecusly with the happening of such Extraordinary Common Stock Event, be
adjusted by multiplying the then effective Applicable Conversion Rate for the Class B
Common Stoek by a fraction, the numerator of which shell be the nurnber of shaves of
Cormmon Stock outstanding on a fully diluted bazis immedisately after such Extraordinary
Common Stock Bvent and the denominator of which shall be the number of sharcs of
Common Stock outstanding on a fully diluted basis immediately prior to such
Bxtrzordinary Common Stock Event, and tha product 5o obtained shall thererfter be the
Applicable Conversion Rate for the Class B Common Stock. The Applicable Conversion
Rate for the Class B Common Stock shall be readjusted It the same manner upon the
happemn;, 1 of any suocessive Extraordinary Common Stock Event or Events,

inar vent™ shall mean (i) the issue of additionai shares of
capital stock as a dividend or other distribution on any outstanding olass or series of
cepital stock, (ii) a subdivision of outstanding shares of capital stock into a greater
numbet of shares of eapital stock, or (iii) a combination of outstanding ahares of capital
stock into & smaller number of shares of capital stock.

(@)  Capital Reglassificgtion, If the Common Stock issuabie upon the conversion of
the Class B Common Stock shalt be changed into the same or different number of sharcs of any
class or classes of stock, whether by capital reclassification or atherwise (other than &
subdivision or combination of shareg provided for elsewhere in this Scction A, 5), then end in
each such event, the holder of cach shere of Class B Common Stock shall have the dght
thereafter to convert such shares into the kind and arnount of shares of stock end other securitiep
and property receivable upon such capital reclassification or other change by holdets of the
number of shares of Common Stock into which such shares of Class B Comimon Stock might
huve been converted immediately prior to such capital reclassification or other change, subject to
the vesting criterla referred to in Section A4 hereof.

B. Conversion Mechanies,

1. Cettificate a3 10 Adinstments: Notice by Corporation. In each case of an
adjustment or readjustment of the Applicable Conversion Rate for the Class B Common Stock,
tha Corporation at its expense will furnish each holder of such Clags B Common Stock with a
certificate, exeouted by the president and chief financial officer (or in the sbsence of & person
desipnated as the chisf financlel officer, by the treagurer) showing such adjustment or
readjustment, and]staﬂng in dotail the facts upon which such adjustment or readjustment is based, :

|

|
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2. Exercise of Conversion Privilene. To exercise its conversion privilegs, 2 holder of

Class B Commoh Stock shall surrender the certificate or certificates representing the shares
being converted to the Corporation at its principal office, and shall give written notice to the
Corporation at that officc that such holder slects to convert such shares. Such notice shall also
state the name or names (with address or addrasses) in which the certificate or certificates for
shares of Commen Stock issuable upon such conversion shall be issued. The certificate or
certificates for shares of Class B Common Stock surrendered for conversion shall be
acoompanied by proper assignment thercof to the Corporation or in blank. The dats when such
writtens notice is {:eceiyad by the Corporation, together with the certificate or certificates
tepresenting the shares of Convertible being converted, shall be ths “Conversion Date.™ As
promptly as practicable after the Conversion Date, the Corporation shall issue and shall deliver
to the holder of the shares of Ciass B Common Stock being converted, or on its written order,
such certificate or ceriificates as it may request for the number of whele shares of Common
Stock issuable upon the conversion of such shares of Class B Cominon Stock in accordance with
the pravisions of|this Articles of Incotporation, and cash, es provided in Section B.3, in respect
of eny fraction of a share of Common Stock issuable upon such conversion. Such conversion
shall be deemed fo have been effected immediately prior to the closs of business on the
Conversion Date) and at such time the rights of the holder as holder of the converted shares of
Class B Common Stock shall cease and the person or persons in whose name or names any
oertificate or certificates for shares of Common Stock shall be issuable npon such conversion
shall be deemed {o have bacome the holder or holdets of record of the shares of Common Stock
represented thereby. The Corporation shall pay any taxea payable with respect to the issuance of
Common Steck upon conversion of the Class B Commeon Stock, other than any taxes payable
_with respact to income by the holdess thercof.

ares. The Corporation may, if it so elects, issue

4, Patti g
Comrmon Stock represented by 8 certificate or certificates surrendered by & holder are converted,
the Corporation ahall exeoute snd deliver to or on the order of the holder, at the expense of the
Corporation, a n&w certificate répresenting the number of shares of Clags B Common Stock
which were not converted.

5. E‘%mtﬁ_on_d_cmmmas The Corporation shall at all times reserve and
koep available gut of its guthorized but unissued shares of Common Stock, solely for the purpose

of effecting the cdnversion of the shares of the Class B Common Stock, such number of its
shares of Common Stock 28 shall from time to time be sufficient to effect the coaversion of all
outstanding shares of the Class B Cotmon Stock, and if at any time the number of authorized

¥ax Audit ¥o. HOSQQ0270965
1172272005 TUE 15:13 [TXSRX NO 89271] @005




: 4
11/22/2008 16:57 Fax 305 358 574 ,
11/k2/X0U6 156:18 TEL 3054474034 BAeos

YHITE & CASE Boos/007

Fax Audit No. BO5000270965

but unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding s of the Class B Comrnon Stock, the Corporation ghall take such corporate
action as may be nocessary 6 increase its authorized but unissued shares of Common Stock to
such number of yhares s shall be gsufficient for such purpose,

6. Minimupn Adjustment. Any provision of this Articles of Incorporation to the
contrary notwithtanding, no adjustient in the Applicable Conversion Rate for any class of
Class B Commoh Stock shall be made if the amount of such adjustment would be less than %%
of the Applicable Conversion Rate for such ¢class of Clasg B Common Stock then in effect, but
any such amount shall be carried forward and an adjustment with respect thereto shall be made at
the time of and together with any subsequent ndjustment which, together with all amounts so
carried forward, aggregates 4% or more of the Applicable Conversion Rate for such class of
Class B Common Stock then in effect.

7. ato omatie C jon. Each share of Class B Common Stock shall
be converted autdmatically into shares of Common Stock in the manner provided in this Section
B.7 in the event of the closing of a Sale of the Corporation (as defined below) or a Quelified
Public Offering (gs such term is defined in the Shareholdars® Agreement of the Corporation),
Upon the closing|of such a Sale of the Corporation or Qualified Public Offering, the holders of
the Class B Communon Stock shall ba deemed to have converted all shares of such holders’ vested
Class B Commeon Stock into Common Stock and the unvested Class B Comimon Stock shall
terminate and be deemed to be no longer {ssued and outstanding, regardless of whether or not
such holders s der to the Corporation the certificates representing such Class B Common
Stock. Such convyersion shall be deemed to ocour at 9:00 a.m., BEST, on the closing date of the
Sale of the Corparation or Qualified Public Offering, and at such time all shares of the Class B |
Common Stock shall bs deemed canceled without any firther action on the part of, or the giving '
of notice by, cithér the Corporation ot any holder of Class B Common Stock. Following such
closing, the Corpération shall promptly issuc certificates for the shares of the Common Stock
that are issuable dipon such mandatory conversion. “'Sale of the Corporation” shall mean the sale
of the Corporation to an Independent Third Patty or group of Independent Third Parties pursuant
to which such pﬂr'pr or parties acquire (i) capital stock of the Corporation possessing the voting
power under normal circumstances to elect a majority of the Corporation’s Board of Directors
(whether by m y consolidation or sala or transfer of the Corporation’s capital stock) or (i) all
or substentially all of the Corporation’s assets determined on a cansolidated basis. “Independent
Third Party™ means any person whe, immediately prior to the contemplsted transaction, docs not
own in excess of $% of the Corporation’s capital stock on a fully-diluted basis (2 “3% Owner)™,
who is not controlling, controlled by or under common control with any such 5% Owner and
who iz not the spouse ot descendent (by birth or adoption) of any such 5% Owner or a trust for

the beuefit of su ) 5% Ownper and/er such other persons.
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ARTICLE IV
DIRECTORS

The Corporation shall have five (5) members af its board of directors, which number of
directors shall nat be increased or decreased except by amendment of the Corporation’s Articles

of Incorporation.

ARTICLEV
G188 D OFFICE AND TE GENT

The street address of the Corporation’s registerad office is One Alhambra Plaza, Suite
800, Coral Gablcs, Florida 33134. The neme of the Corporation®s registered agent at that
address is Douglas O'Kecfe.

ARTICLE VI
INREMNIEICATION

The Corppration shall indemnify advanes expznses on behalf of any present or former
officer ar director, or person exercising powers and dutics of an officer or director, to the full
extent now or hereafter permitted by law. The Corporation shall have power to purchase and
maintain ingurance on behalf of any person who was or is a director or officer of the Corponration,
or who is or weas év:nrmg at the raqueat of the Corporation as a divector or officer of another
corporation, pnz-tqmlﬁp, joint venture, trust or other enterprise, againgt any liability asserted
against him or her and incurred by him or her in any such capacity, or ariging out of his or her
status as such, wl-Iethcr or hot the Corporation would have authority to indemmify him or her
agzinst such ligbility under the provisions of thesc articles, or under the law.

IN WITNESS WHEREOF, the undersigned has exccuted these Amended and Restated
Atticles of Incorporation this 22nd day of Navember, 2005,

VENALL INC.

By: p@%&mm

Pasquale Gi%rdano
Chicf Executive Officer
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