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FLORIDA DEPARTMENT OF STATE
Eathering Harris

May 17, 2002

WHITE & CRSE

’

SUBJTECT: INSCOPE CORPORATTON
REF: W020000144486

We have received your document Ffor INSCOPE CORPORATION and yvour check(s)
totaling &. However, the encdlosed document has not been filed and is
being returned for the following correction(s):

The name designated in your document is unavailable since it is the same
as, or it is not distinguishable from the name of an existing entity.

Plezse select a new hame and make the correction in all appropriate
places. One or more major words may be added to make the name
disgtinguishable from the one presently on file.

adding “of Florida" or "Florida" to the end of a name iz not acoeptable,

THE CONFLICT IS LOS000002866., THLS % A QQ—ATQD érﬂ/l W

Please return the original and one eopy of your document, along with a U.)CW
coepy of this letter, within 60 days or your filing will be considered .
abandoned. *ivk

If you have any questions zonecerning the filing of your document, pleass fSlWVJL
¢all (&850} 245-6827.

Tracy Smith FAX Aud. #: H02000140414 f‘i‘fmﬂ
Document Specialishk Letier Numbher: 402200031901 ;

New Filing Sectian C}T CQ»MPQMU9

ot Wl A
/@i?ﬂt\ij&ﬁe date
¥ of 5-13-02

Divigion of Corporations - P.0. BOX 6327 “Tallahassee, Flofida 32314
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ARTICLES OF INCORPORATION
OoF
INSCOPE CORFORATION

In compliance with the requirements of the Florida Business Cotporation Act, the
undersigned, being a natural person, hereby acts as the sole incorporator in adopting and filing
the following articles of incorporation for the purpose of organizing a business corporation.

The existence of the Corporation shall begin upon the filing of these articles
neorporation.
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ARTICLEI g cﬁ %
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The name of this Corporation is InScope Corporation. = E -
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ARTICLE XX
The street address of the principal office of the Corporation is 8210 NW 27" Street;
Miami, Florida 33122, )
ARTICLE IV

The initial street address of the corporation's registered office is 8210 NW 27 Street;
Miami, Florida 33122. The initial registered agent for the Corporation at that address is Alfred J.

Novak.
ARTICLE V

The name and street address of the sole incorporator of these articles of incorporation is

Name Address:

Steven L. Bray White & Case LLP
200 South Biscayne Boulevard
50™ Floor

Miami, Flonida 33131

ARTICLE V]

The aggregate nurnber of shares of capital stock which the Corporation has the authority
to issue is 12,000,000shares, which shall consist of 10,000,000 shares of common stock, $.01 par
value per share (the “Common Stock™) and 2,000,000 shares of preferred stock, $.01 par value
per share (the “Preferred Stock™) of which 200,000 shares of Preferred Stock shall be series A

preferred stock, $.01 par value per share (the “Serics A Preferred”). The date on which the
Corporation initially issues any share of Series A Preferred shall be deemed to be its “date of

issuance” regardless of the number of times transfer of such share is made on the stock records

Fax Andit Ne, BO200014041%
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maintajned by or for the Corporation and regardless of the number of certificates which may be
issned to evidence such Share. The Board of Directors of the Cotporation may, by action taken
by the Board of Directors in its sole discretion, designate such additional classes of Preferred
Stock, and determine the preferences, limitations and relative rights thereof, as are consistent
with the provisions hercof, oo

Section 1. Dividends.

(2)  General Obligation. When and as declared by the Corporation’s Board of
Directors, the Corporation shall pay dividends in cash or stock at the option of the Corporation,
to the holders of the Series A Preferred, as provided in this Section 1.

{b) Participating Dividepds. In the event that the Corporation declares or pays
any dividends upon the Common Stock (whether payable in cash, securities or other property),
the Corporation shall also declare and pay to the holders of the Series A Preferred at the same
time that it declares and pays such dividends to the holders of the Common Stock, the dividends
which would have been declared and paid with tespect to the Common Stock issuable upon
conversion of the Series A Preferred had all of the outstanding Series A Preferred been converted
immediately prior to the record date for such dividend, or if no vecord date is fixed, the date as of
which the record holders of Commeon Stock entitied to such dividends are to be determingd.

Section 2. Payment Upon Liquidation. Upon any Liguidation Event, each
holder of Series A Preferred shall be extitled o be paid the greater of (@) the sum of an amonnt in
cash equal to the sum of the aggregate Lignidation Value (plus all acerued and unpaid dividends
thereon) of all shares of Series A Prefemred held by such holder before any distribution or
payment is made upon any Junior Securities, and (i) the amount that such holder of Series A
Preferred would receive on an as converted basis with the holders of the Common Stock as a
single class in the distribution of assets of the Corporation. If upon amy such Liquidation Event,
the Corporation's assets to be distributed among the holders of the Series A Preferred are
insufficient to permit payment of the aggregate amount which they are entitled to be paid under
this Section 2, the holders of Series A Preferred shall share ratably among such holders the assets
available for distribution based upon the aggregate Liquidation Value (plus all accrued and
unpaid dividends) of all shares of Series A Preferred held by each such holder.

Section 3. Voting Rights. The holders of the Series A Preferred shall be
entitled to notice of all stockholders meetings in accordance with the Corporation’s bylaws, and
the holders of the Series A Preferred shall not be entitled to vote on any matters submitted to the
stockholders for a vote until such time as the holder of the Series A Preferred shall convert to
Common Stock as described in Section 4. After conversion of the Series A Preferred, the holder
shall be entitled to one vote per share of Common Stock voting together as a single class with the
holders of Common Stock.

Section 4. Conversion,

(=) Conversion Procedure.

() At any time after five yeats from issuance and from time to time
thereafter, or upon change of control, any holder of Series A Preferred may convert all or any
portion of the Series A Preferred (including any fraction of 2 shars) held by such holder into a

MIAMI 291451 v2 (520 -2- Fax Audit No. HOZ000140415
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number of shares of Conversion Stock computed by multiplying the number of shares to be
converted by the Liquidation Value, and dividing the result by the Conversion Price then in
effect.

(i)  Except as otherwise provided herein, each conversion of Series A
Preferred shall be deemed to have been effected as of the close of business on the date on which
the certificate or certificates representing the Series A Preferred to be converted have been
sutrendered for conversion at the principal office of the Corporation, At the time any such
conversion has been effected, the rights of the holder of the sheres converted as a holder of
Series A Preferfed shall cease and the Person or Persons in whose name or names any certificate
or certificates for shares of Conversion Stock are to be issued upon such conversion shall be
deemed 1o have become the holder or holders of record of the shares of Conversion Stock
tepresented thereby.

(iii) As soon as possible after a conversion has been effected, the
Corporation shall deliver to the converting holder:

(1) = certificate or certificates representing the number of
shares of Conversion Stock issuable by reason of such conversion in such name or names and
such denomination or denominations as the converting holder has specified; and

(2y  a certificate representing any shares of Series A Preferred
which were represented by the certificate or certificates delivered to the Corporation in
connection with such conversion but which were not converted.

(tv)  The issuznce of certificates for shares of Conversion Stock upon
conversion of Series A Preferred shall be made without charge to the holders of such Series A
Preferred for any issuance tax in respect thereof or other cost incurred by the Corporation in
connection with such conversion and the related issuance of shares of Conversion Stock. Upon
conversion of each share of Series A Preferred, the Corporation shall take all such actions as are
necessary in order io insure that the Conversion Stock issuable with respect to such conversion
shall be validly issued, fiully paid and nonassessable, free and clear of all taxes, liens, charges and
encumbrances with respect to the issuance thereof.

(v)  The Corporation shall not close its books against the transfer of
Series A Preferred or of Conversion Stock issued or issuable upon conversion of Series A
Preferred in any maoner which interferes with the timely conversion of Series A Preferred. The
Corporation shall assist and cooperate with any holder of shares of Series A Preferred, at the
Corporation’s expense, required to make any governmental filings or obtain any govermmental
approval prior to or in connection with any conversion of shares hereunder (including, without
limitation, making any filings required to be made by the Corporation).

(vi)  The Corporation shall at all times reserve and keep available out of
its authorized but unissued shares of Conversion Stock, solely for the pixpose of issuance upon
the conversion of the Series A Preferred, such number of shares of Conversion Stock issuable
upon the conversion of all outstanding Series A Preferred. All shares of Conversion Stock which
are so issuable shall, when issued, be duly and validly issued, fully paid and nonassessable and
free from all taxes, liens and charges. The Corporation shall take all such actions as may be

MTAMI 301451 v (2K 3~ - ’ Fax Audit No. HD2000140414
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necessary to assure that alf such shares of Conversion Stock may be so issued without violation
of any applicable law or govermmental regulation. The Corporation shall not take any action
which would cause the mumber of authorized but unissued shares of Conversion Stock to be less
than the number of such shares required to be reserved hereunder for issuance upon conversion
of the Series A Preferrad.

{vit) The Corporation shall not issue any fraction of a share of Common
Stoek upon any conversion. All shares of Common Stock (inchiding fractions thereof) issuable
upon conversion of more than one share of the Series A Preferred by a holder thereof shall be
aggrepated for purposes of determining whether the conversion would result in the issuance of a
fraction of & share of Common Stock. I, after the aforementioned aggregation, the issnance
would result in the issuance of a fraction of a share of Common Stock, the Corporation shall
round such fraction of a share of Common Stoek up or down to the nearest whole share.

(b)  Copvasion Price.

) The initial Conversion Price for each share shall be its Liquidation
Value. In order to prevent dilution of the conversion rights granted under this Section 4, the
Conversion Price shall be subject to adjustment from time to time pursuant to this Section 4.

(i)  The Board shall equitably adjust the Conversion Price to account
for any (i) issuance of Common Stock as a dividend or distribution on outstanding Common
Stock or Preferred Stock, (ii) a fubdivision of outstanding shares of Common Stock or Preferred
Stock into a greater mumber of shares of Common Stock or Preferred Stock, er (iif) a
combination of oustanding shares of Common Stock or Preferred Stock that a lesser number of
Sertes of Common Stock or Preferred Stock

(©)  Notices. ' o

(€} Immediately upon any adjustment of the Conversion Price, the
Corporation shall give written notice thereof to ail holders of Series A Preferred, setting forth in
reasonable detail and certifying the calculation of such adjustment.

{11)  The Corporation shall give wriiten notice to all holders of Series A
Proferred at least twenty (20) days prior to the date on which the Corporation closes its books or
determines a record date with respect to any dividend or distribution upon Cortmon Stock.

Section 5. Registration of Transfer.

The Corporation shall keep at its prineipal office a stock ledger for the recordation
of all holdess of record of Series A Preferred. Upon the swrender of any certificate representing
Series A Preferred at such place, the Corporation shall, at the request of the record holder of such
certificate, execute and deliver {at the Corporation's expense) 2 new certificate or certificates in
exchange therefor representing in the aggregate the number of shares represented by the
swrendered certificate. Each such new certificate shall be registered in such name and shall
represent such number of shares as is requested by the holder of the surrendersd certificate and
shall be substantially identical in form to the surrendered certificate.

MEInMI 291451 v2 (3%} -4 Fox Audit No. BO200014041%
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Section 6. Replacement.

Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit
of the registered holder being satisfactory) of the ownership and the loss, theft, destruetion or
mutilation of any certificate evidencing shares of Series A Preferred, and in the case of any such
loss, theft er destruction, upon receipt of indemnity reasonably satisfactory to the Corporation
(provided that if the holder is a financial institution or other institutional investor its own
agreement shall be satisfactory), or, in the case of any such mutilation upon surrender of such
certificate, the Corporation shall (at its expense) execute and deliver in lieu of such certificate
new certificaie of like kind representing the number of shares of such class representad by such
lost, stolen, destroyed or mutilated certlﬁcate and dated the date of such lost, stolen, destroyed or
matilated certificate.

Section 7. Defipitions.
“Board” shall mean the Board of Dixectors of the Corporation.

“Commeon Stock” means, collectively, the Corporation’s Common Stock and any
capital stock of any class of the Corporation hereafter authorized which is not limited to a fixed
surn 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 upon any liquidation, dissolution ar
winding up of the Corporation.

“Conyersion Stock™ means shares of the Corporation's Common Stock issued or
to be issued upon the conversion of the Series A Preferred; provided that if there is a change such
that the securities issuable upon conversion of the Series A Preferred are issued by an entity
other than the Corporation or there is a change in the type or class of securities so issuable, then
the term “Conversion Stock™ shall mean one share of the security issuable upon conversion of
the Series A Preferred if such security is issuable in shares, or shall mean the smallest unit in
which such security is issuable if such security is not issuable in shares.

‘Iunior Securities” means any capital stock or other equity securities of the
Corporation, except for the Series A Preferred.

“Liquidation Evenf” mezns any liguidation, dissclution or winding up of the
Corporation (whether voluntary or involuniary).

“Liguidation Value™ of any share as of any particular date shall be equal to initial
price per share paid (zs adjusted for subsequent stock splits, cumbmabcms and other s.umiar

transacticns affecting the Common Stock).

“Person™ means an individual, a partnership, a corporation, a limited liability
company, a limited lability, an association, a joint stock company, a trust, a joint venture, zn
unincorporated organization and a governmental entity or any department agency or political
subdivision therecof. :

“Series A Preferred” means the Series A Non-Voting, Convertible Preferred
Stoek of the Corporation, par value $0.01 per share.

MIAME 291451 +2 (3K) -5- Fax Auwdit No. HO200014841%
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ARTICLE VII

The corporation shall indemnify its officers and dirsctors to the firll extent allowed by the
Florida Business Corporation Act. _

The undersigned has executed these articles of incorporation on May 17, 2002.

&7
Steven L. Bray
5

ole Incorporator

MIANMI 201451 42 (210 6 Fax Audit No. HBO200014041%
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CERTIFICATE ACCEPTING APPOINTMENT AS REGISTERED AGENT
AND REGISTERED OFFICE .

Having been named Regrstered Agent for the above stated curporaﬁon; at the
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