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FOURTH
AMENDED AND RESTATED

ARTICLES OF INCORPORATION
Oor

GLOBENET CAPITAL CORPORATION

I, Bob Semones, being the President of GlobeNet Capital Corporation, a Florida
corporation (the “Corporation”), hereby certify:
1. The name of the Corporation is GlobeNet Capital Corporation. The Corporation
was incorporated on September 12, 1994,

2. The text of the Third Amended and Restated Articles of Incorporation is hereby
amended and restated to read in its entirety as follows:

=4 B
“ARTICLE I - NAME vty
58 <
=0 g T
The name of the Corporation is GlobeNet Capital Corporation. ?j}% .
[xale, !
‘“'-"1 -1 % (j
ARTICLE 11 - PURPOSE o4 =
= po
Smow
The purpose of the Corporation is to engage in any lawful act or ackity <
for which a corporation may be organized under the Florida Business Corporation
Act.

LEII-P PAL OF

The principal place of business and mailing address of the Corporation
507 North New York Avenue, Suite 200, Winter Park, Florida 32789.

LEIV - ISTERE FFIC ENT

The address of the registered office of the Corporation in the State of

Florida is 507 North New York Avenue, Suite 200, Winter Park, Florida 32789.
The name of its registered agent at that address is Bob Semones.



A.

TICLEV -C
Authorized Capital Stock.

(1 The maximum aggregate number of shares of common stock, par
value of $.10 per share (the “Common Stock™), that this
Corporation shall have authority to issue is 100,000,000 shares.

(2) The maximum aggregate number of shares of preferred stock, par
value $.10 per share (the “Preferred Stock™), that this Corporation
shall have authority to issue is 5,000,000 shares.

(3) No shareholder of any stock of the Corporation shall have
preemptive rights. There shall be no cumulative voting by the
shareholders of the Corporation.

Preferred Stock.

1) Authority is hereby vested in the Board of Directors of the
Corporation to provide from time to time for the issuance of
Preferred Stock in or more series and, in connection therewith, to
fix by resolution providing for the issue of such series the number
of shares to be included and such of the designations, powers,
preferences and relative participating, optional or other special
rights and the qualifications, lHmitations and restrictions of such
series, including, without limitation, rights of redemption or
conversion into Common Stock, to the fullest extent now or
hereafter permitted by the Florida Business Corporation Act.

(2) Shares of any series of Preferred Stock that shall be issued and
thereafter acquired by the Corporation through purchase,
redemption (whether through the operation of a sinking fund or
otherwise), conversion, exchange or otherwise shall, upon
appropriate filing and recording to the extent required by law, have
the status of authorized and unissued shares of Preferred Stock and
may be reissued as part of such series or as part of any other series
of Preferred Stock. Unless otherwise provided in the resolution or
resolutions of the Board of Directors providing for the issuance
thereof, the number of authorized shares of stock of any series of
Preferred Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by resolution or
resolutions of the Board of Directors and appropriate filing and
recording to the extent required by law. In case the number of
shares of any such series of Preferred Stock shall be decreased, the
shares representing such decrease shall, unless otherwise provided

2



C. Provisi
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in the resolution or resolutions of the Board of Directors providing
for the issuance thereof, resume the status of authorized but
unissued shares of Preferred Stock, undesignated as to series.

ing to the n_Stock.

Dividends, Voting and Dissolution. The Common Stock shall be

subject to the express terms of the Preferred Stock, if any, and any
class or series thereof. Subject to the preferential dividend rights
applicable to shares of any series of Preferred Stock, the holders of
shares of Common Stock shall be entitled to receive when, as and
if declared by the Board, out of funds legally available therefor,
dividends and other distributions payable in cash, property, stock
(including shares of any class or series of the Corporation, whether
or not shares of such class or series are already outstanding) or
otherwise. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, after distribution in
full of the preferential amounts to be distributed to the holders of
shares of the Preferred Stock, the holders of shares of the Common
Stock shall be entitled to receive all of the remaining assets of the
Corporation available for distribution to its shareholders, ratably in
proportion to the number of shares of the Common Stock held by
them. Each share of Common Stock shall have one (1) vote on all
matters that are submitted to shareholders for vote.

Shares of Common Stock may be issued by the Corporation for
such consideration, having a value of not less than the par value
thereof, as is determined by the Board of Directors.

Liguidating Distributions. Upon any liquidation, 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 a sum
sufficient for such payment in full shall have been set aside, the
remaining net assets of the Corporation, if any, shall be divided
among and paid ratably to the holders of Common Stock.

Sales and Repurchases. The Board shall have the power to cause

the Corporation to issue and sell shares of Common Stock to such
individuals, partnerships, jomnt ventures, limited liability
companies, associations, corporations, trusts or other legal entities
(collectively, "persons") and for such consideration as the Board
shall from time to time in its discretion determine, and as otherwise
permitted by law. The Board shall have the power to cause the
Corporation to purchase, out of funds legally available therefor,



shares of Common Stock from such persons and for such
consideration as the Board shall from time to time in its discretion
determine, and as otherwise permitted by law.

AR E VI -DI T

A. Number; Vacancies. The Corporation's Board shall consist of not less
than three (3) nor more than nine (9) members, with the exact number to be fixed
from time to time by resolution of the Board. No decrease in the number of
directors shall have the effect of shortening the term of any incumbent director.
The Board shall be divided into three classes, Class I, Class IT and Class III, with
the directors of each class to be elected for a staggered term of three years and to
serve unti] their successors are duly elected and qualified or until their earlier
resignation, death or removal from office. The number of directors elected to
cach class shall be as nearly equal in number as possible. The Board shall
apportion any increase or decrease in the number of directorships among the
classes so as to make the number of directors in each class as nearly equal as
possible.

B. Director Vacancies. Whenever any vacancy on the Board shall occur due
to death, resignation, retirement, disqualification, removal, increase in the number
of directors or otherwise, a majority of directors in office, although less than a
quorum of the entire Board, may fill the vacancy or vacancies for the balance of
the unexpired term or terms, at which time a successor or successors shall be duly
elected by the shareholders and qualified. Notwithstanding the provisions of any
other Article herein, only the remaining directors of the Corporation shall have the
authority, in accordance with the procedure stated above, to fill any vacancy that
exists on the Board for the balance of the unexpired term or terms. The
Company’s shareholders shall not, and shall have no power to, fill any vacancy on
the Board.

C. Nominations of Director Candidates. Only persons who are nominated in

accordance with the following procedures shall be eligible for election as directors
of the Corporation. Nominations of persons for election to the Board at an annual
or special meeting of shareholders may be made by or at the direction of the
Board, by any nominating committee or pefson appointed by the Board, or by any
shareholder of the Corporation entitled to vote for the election of directors at such
meeting who complies with the procedures set forth in this Section C; provided,
however, that nominations of persons for election to the Board at a special
meeting may be made only if the election of directors is one of the purposes
described in the special meeting notice required by Section 607.0705 of the
Florida Business Corporation Act. Nominations of persons for election at a
special meeting, other than nominations made by or at the direction of the Board,
shall be made pursuant to notice in writing delivered to or mailed and received at



the principal executive offices of the Corporation not later than the close of
business on the fifth (5th) day following the date on which notice of such meeting
is given to shareholders or made public, whichever first occurs. Nominations of
persons for election at an annual meeting, other than nominations made by or at
the direction of the Board, shall be made pursuant to timely notice in writing to
the Secretary of the Corporation. To be timely, a shareholder's notice must be
delivered to or mailed and received at the principal executive offices of the
Corporation not less than one hundred twenty (120) days nor more than one
hundred eighty (180) days prior to the first anniversary of the date of the
Corporation's notice of annual meeting provided with respect to the previous
year's annual meeting; provided, however, that if no annual meeting was held in
the previous year or the date of the annual meeting has been changed to be more
than thirty (30) calendar days earlier than the date contemplated by the previous
year's notice of annual meeting, such notice by the sharcholder to be timely must
be so delivered or received not later than the close of business on the fifth (5th)
day following the date on which notice of the date of the annual meeting is given
to shareholders or made public, whichever first occurs. Such shareholder's notice
to the Secretary shall set forth the following information: (a) as to each person
whom the sharcholder proposes to nominate for election or re-election as a
director at the annual meeting, (i) the name, age, business address and residence
address of the proposed nominee, (ii) the principal occupation or employment of
the proposed nominee, (iii) the class and number of shares of capital stock of the
Corporation which are beneficially owned by the proposed nominee, and (iv) any
other information relating to the proposed nominee that is required to be disclosed
in solicitations for proxies for election of directors pursuant to Rule 14a under the
Securities Exchange Act of 1934, as amended; and (b) as to the shareholder giving
the notice of nominees for election at the annual meeting, (1) the name and record
address of the shareholder, and (ii) the class and number of shares of capital stock
of the Corporation which are beneficially owned by the sharcholder. The
Corporation may require any proposed nominee for election at an annual or
special meeting of shareholders to furnish such other information as may
reasonably be required by the Corporation to determine the eligibility of such
proposed nominee to serve as a director of the Corporation. No person shall be
eligible for election as a director of the Corporation unless nominated in
accordance with the procedures set forth herein. The Chairman of the meeting
shall, if the facts warrant, determine and declare to the meeting that a nomination
was not made in accordance with the requirements of this Section C, and if he
should so determine, he shall so declare to the meeting and the defective
nomination shall be disregarded. The affirmative vote of at least a majority of the
directors or the holders of at least 66-2/3% of the voting power of the Company’s
voting stock is required to alter, amend or appeal, or adopt any provision
mconsistent with the provision described in this paragraph.
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A, Actions of Shareholders. After the date on which a registration statement,
filed with the U.S. Securities and Exchange Commission under the Securities Act
of 1933, as amended, for an initial offering of the Common Stock in an
underwritten public offering, becomes effective and the shares described in such
registration statement are sold, any action required or permitted to be taken at any
annual or special meeting of shareholders of this Corporation shall be taken only
upon the vote of such shareholders at an annual or special meeting duly called in
accordance with the terms of the Corporation's Bylaws, and may not be taken by
written consent of such shareholders. The affirmative vote of at least a majority
of the directors or the holders of at least 66-2/3% of the voting power of the
Company’s voting stock is required to alter, amend or appeal, or adopt any
provisjon inconsistent with the provision described in this paragraph.

B. Call of Special Shareholders” Meeting. Except as otherwise required by

law, the Corporation shall not be required to hold a special meeting of
shareholders of the Corporation unless (in addition to any other requirements of
law) (i) the holders of not less than 33% of all the votes entitled to be cast on any
issue proposed to be considered at the proposed special meeting sign, date and
deliver to the Corporation's Secretary one or more written demands for the
meeting describing the purpose or purposes for which it is to be held; (11) the
meeting is called by the Board pursuant to a resolution approved by a majority of
the entire Board; or (iii) the meeting is called by the Chairman of the Board of
Directors. Only 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 at a special shareholders’ meeting. The affirmative vote of
at least a majority of the directors or the holders of at least 66-2/3% of the voting
power of the Company’s voting stock is required to alter, amend or appeal, or
adopt any provision inconsistent with the provision described in this paragraph.

C. vance Notice are er-Pr ed Busines Meeting.
At an annual meeting of the shareholders, only such business shall be conducted
as shall have been properly brought before the meeting. To be properly brought
before an annual meeting, business must be either (a) specified in the notice of
meeting (or any supplement thereto) given by or at the direction of the Board, (b)
otherwise properly brought before the meeting by or at the direction of the Board,
or {c) otherwise properly brought before the meeting by a shareholder. In addition
to any other applicable requirements, for business to be properly brought before
an annual meeting by a shareholder, the shareholder must have given timely
notice thereof in writing to the Secretary of the Corporation. To be timely, a
shareholder's notice must be delivered to or mailed and received at the principal
executive offices of the Corporation not less than one hundred twenty (120) days
nor more than one hundred eighty (180) days prior to the first anniversary of the
date of the Corporation's notice of annual meeting provided with respect to the



previous year's annual meeting; provided, however, that if no annual meeting was
held in the previous year or the date of the annual meeting has been changed {o be
more than thirty (30) calendar days earlier than the date contemplated by the
previous year's notice of annual meeting, such notice by the shareholder to be
timely must be so delivered or received not later than the close of business on the
fifth (5th) day following the date on which notice of the date of the annual
meeting is given to shareholders or made public, whichever first occurs. Such
shareholder's notice to the Secretary shall set forth as to each matter the
shareholder proposes to bring before the annual meeting (i) a brief description of
the business desired to be brought before the annual meeting and the reasons for
conducting such business at the annual meeting, (ii) the name and record address
of the shareholder proposing such business, (iii) the class and number of shares of
capital stock of the Corporation which are beneficially owned by the shareholder,
and (1v) any material interest of the shareholder in such business. The Chairman
of an annual meeting shall, if the facts warrant, determine and declare to the
meeting that business was not properly brought before the meeting in accordance
with the requirements of this Section C, and if he should so determine, he shall so
declare to the meeting and any such business not properly brought before the
meeting shall not be transacted. The affirmative vote of at least a majority of the
directors or the holders of at least 66-2/3% of the voting power of the Company’s
voting stock is required to alter, amend or appeal, or adopt any provision
inconsistent with the provision described in this paragraph.

ARTICLE VIII - BYLAWS

The Bylaws of the Corporation may be altered, amended or repealed or
new Bylaws may be adopted at any meeting of the Board of Directors at which a
quorum is present, by the affirmative vote of a majority of the directors present at
such meeting; provided, however, that, notwithstanding the foregoing, the
affirmative vote of at least a majority of the directors or the holders of at least 66-
2/3% of the voting power of the Corporation’s voting stock is required to alter,
amend or repeal, or adopt any provision inconsistent with the Bylaw provisions
described in Article Two, Sections 2, 3 and 6 thereof,

CLE IX - INDE ICATION

The Corporation shall, to the fullest extent permitted by the laws of
Florida, including, but not limited to, Section 607.0850 of the Florida Business
Corporation Act, as the same may be amended and supplemented from time to
time, indemnify any and all directors and officers of the Corporation and may, in
the discretion of the Board of Directors of the Corporation, indemnify any and all
other persons whom it shall have power to indemnify under said Section or
otherwise under Florida law, from and against any and all of the liabilities,



expenses or other matters referred to or covered by said Section. The
indemnification provisions contained in the Florida Business Corporation Act
shall not be deemed exclusive of any other rights of which those indemnified may
be entitled under any bylaw, agreement, resolution of shareholders or disinterested
directors, or otherwise. No provision of these Fourth Amended and Restated
Articles of Incorporation is intended by the Corporation to be construed as
limiting, prohibiting, denying or abrogating any of the general or specific powers
or rights conferred under the Florida Business Corporation Act upon the
Corporation, upon its shareholders, bondholders and security holders, or upon its
directors, officers and other corporate personnel, including, in particular, the
power of the Corporation to furnish indemnification to directors, officers,
employees and agents (and their heirs, executors and administrators) in the
capacities defined and prescribed by the Florida Business Corporation Act and the
defined and prescribed rights of said persons to indemmification as the same are
conferred under the Florida Business Corporation Act.

ART] ~ AM] NT

This Corporation reserves the right to amend or repeal any provisions
contained in these Fourth Amended and Restated Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders is subject to this
reservation.”

The foregoing Fourth Amended and Restated Articles of Incorporation of this
Corporation were duly approved by the Board of Directors by unanimous written consent, dated
May 27, 1999.

The foregoing Fourth Amended and Restated Articles of Incorporation of this
Corporation were duly approved at a duly-held meeting by the holders of a majority of the
Corporation’s issued. and outstanding Common Stock, representing the number of votes
sufficient for approval. T

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREQCF, the undersigned has made and subscribed these Fourth
Amended and Restated Articles of Incorporation this 27th day of May 1999.

GLOBENET CAPITAL CORPORATION

By %p’/yﬁ@w @ig

e “Bob Semones
President




