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SHPS, INC. L&,{: r% {,j
AMENDED AND RESTATED ARTICLES OF INCORPORATION e
>
Pursuant to Sections 607,1003, 607.1006, and 607.1007 of the Florida Businoss -

Corporation Act (the “FBCV™), SHPS, Inc. (the “Corporation”) hercby adopts thase Amended
and Restaied Axticles of Incorporation;

FIRST: The name of the Corporation is SHPS, Inc.

SECOND: The Corporation’s Articles of Incorporation are restated in their
catirety as follows:

ARTICLE ¥
Name

The namne of the Corporation is; SHES, ne.

ARTICLE 2
Capital Stock

2.1  Authorized Shares. The total number of shares of all classes of stock which the
Corparation shall have anthority to issue is Sixteen Million One Huedred Thousand (16,100,000}
thares, consisting of 300,000 shares of Series A Proferrad Stock, $.01 par value (the “Series A
Preferted Stack™), 800,600 shares of Series B Preferred Stock, $.01 par value {the “Serics B
Prefexred Stack™), snd 15,000,600 shares of Common Stock, $.01 par value (“Common Stock™).
AH cross-references in each subdivision of this Article 2 refer to other paragraphs in such
snbdivision unless otherwise indicated.

The fellowing is a statement of the designations, and the powers, preferences and
rights, and the qualifications, limitations or rastrictions thereof, in respect of cach class of stock
of the Corporation:

(A}  Series A Preferred Stock. Except as otherwise expressly provided hersin,
all shares of Series A Preferved Stock shall he identioal and shall entitle the holders thereafto the
same rights and privileges.

{1) Dividends Holders of shaves of Series A Preferred Stock shall be
entiticd o receive dividends per share at a rate of $7.00 per share per annnin.  Such dividends
(i) shall be cumuiative, (17} shail accrue from and after the date of issue whether or not there arc
any funds of the Corporation legally available for the paywaent of dividends and {ili) subject to
the provisions of paragraph 2.1{B)(1) with respect to the rights of holders of Series B Preferred
Stock, shall be payable in cash out of fisnds legally available therefor upon (x) the redemption of
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the Series A Freferred Siock pursnant to paragraph 2.1{AY2) or () a Yiguidation of the
Corporation pursuant to paragraph 2.1(AX3).

As long as any shares of Series A Preferred Stock shall remain
outatanding, in o event shall any dividend be declared or paid upon, nor shall any distribution
be made upan, any Common Stock, other fhan a dividend or distribution payable solely in shares
of Comamon Stock of the Corporation, nor (without the written consent of the holders of 68 2/3%
of the cuistending Serles A Preferred Stack) shail any sharea of Common Stock be purchased or
redeemed by the Corporation, nor shall any monies bs paid to or made available for a sinking
fand for the purchase or redemption of shares of any Common Stock, unless, in each such case,
(3} full cumulative dividends on the outstanding shares or Series A Preferred Stock shall have
been declared and paid and (ii) any arears or defaulis in any redemiption of shares of Series A
Preferred Stock shall have been cured.

e Redemption. The shares of Series A Preferved Stock shall be
redeemable as follows:

2A.  Mandatory Redemption, On the date (the “Series A Mandatory
Redemption Date™) that is the earlier to ocour of (i) the date that the Corporation
copsummates zn iniial public offering of the Corporation’s Comumon Stock and (if) June
30, 201 1, the Corporation shall, (A) after the payment in fall of the Series B Redemption
Price (as defined in paragraph 2. 1{BX2A)) and {B) before any payment is made for
redepption, whether mandatory oy optional, of Common Stock or any other class of
capital stock of the Corparation, redeem (in the manner and with the effect provided in
this paragraph and paragraphs 2D and 2E hereof) the number of shares of Series A
Preferred Stock which shall be then outstanding by paying for ¢ach share in cash the sum
of $100 plus in sach case an amomwmt equal to dividends unpaid thereon to the Series A
Mandatory Redemption Date {the “Series A Mandatory Redemption Price™). Not less
than 60 days before the Series A Mandaiory Redemption Date, written notice shall be
given by mail, pustage prepaid, o the holders of record of shares of Series A Preferred
Stack to be redsemed, such notice to be addressed to each such stockhiolder at his post
office address as shown by fhe records of the Corporation, specifying the number of
shares o be redeemed, the Series A Mandatory Redemption Price and the placs and date
of such mandatory redemption, which date shail not be a day on which banks in the Clty
of New York are required or authorized to close. If such notice of redemption shall have
been duly given and if on or hefore such Serjes A Mandatory Redemption Date the funds
necassary for redemption shall have been set aside so as 1o be and confinue to be
availzble therefor, then, notwithstanding that any certificate for shares of Series A
Preferred Stock to be redeemed shall not have heen surrendered for cancellation, afier the
¢lose of business on the Series A Mandatory Redemption Date, the shares so called for
redemption shall no Jonger be deemed outstanding and alf rights with respect to such
shares shall, forthwith after the ¢lose of business on the Series A Mandatory Redemption
Diata, cease, except only the right of the holders thereof 1o receive, ypon preseatation of
the certificate representing shares zo called for redemption, the Series A Mandatory
Redemption Price therefor, without interest therson.
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28.  Optiopal Redemption. In case of {i) the consolidation or merger of
the Corporation with or into any other corporation (other than a roerger in which the
Corporation is the surviving carporation and which will not result in more than 50% of
the capital stock of the Corporation culstanding immediately after the effactive date of
such merper being awned of record or beneficially by persons other than the holders of
such capital stock immediately prior o such merger and in the same proportions in which
such shares were held immediately prior to sach merger), (ii) & sale of all or substaniially
a1 of the properiies and assets of the Corporation as an entirety to any other person, or
(iii} any, other Tansaction or series of related transactions that effects a change of conirol
of the Corporation in which the stockholders of the Corporation immediately prior to
such transaction or series of related transactions cease to own, collectively, cither direotly
or indiveatly, at least a majority of the voting power of the capital stock of the
Corporation immediately after such transdction or series of related {ransactions (48
applicable, a “Sezies A Redemption Bvent™), my holder of shares of Series A Preferred
Stock shall, subject to the conditions hereinafier in this paragraph 2B provided, have the
right to elect to have all of its shares of Series A Preferred Stock redeemed not later than
the business day prior to the effactive date of such consolidation, merger, sale of
properiies and assets or change of conivol (in the manner and with the effect provided in
this paragraph and paragraphs 2C, 2D and 2E hereof). The Corporation shall give, by
first class mail, postage prepald, addressed to cach holder of any shares of Sexies A
Preferred Stock at the address of such holder as shown on the boolks of the Corporation,
at least 20 daya priot written notice of the date on which the applicable Series A
Redemption Bvent is expected to bo complated. Any holder of sharss of Series A
Prefirred Stock may sxercise its right of election to have such stock redeemed by giving
written notics of its election to the Corporation at the Corporation’s principal office, or at
such other office as the Corporation may specify in such notice, by such date as the
Corporation may specify in such notice, which dats shall not be earlier than 16 days
tallowing the date on which such notice was received. Any date on which the
Corporation shal] be required to redoem shares of Series A Preferred Stock as provided in
this paragraph 2B is hereinatler reforred to aa a Setiez A Optional Redemption Dats.

2C. Optiopal Redemption Prige. The Series A Preferred Stack to be
redeemed on the Series A Optionat Redemption Date shall be redesmed by paying for
each outstanding share, after payment in full of the Scries B Redemption Price to the
halders of the Scries B Prefemmed Stock and before any payment is made for redesuption,
whether mandatory or optional, of any other ¢lass of capital stock of the Cerporation, the
surn of $100 plus in each case an amount equal to dividends impald thereon to the Serics
A Optional Redemption Date (the “Series A Optional Redemption Price™). Ifon or
hefore such Series A Optional Redemption Date the funds necessary for redemption shall
have been set aside o as to be and continue to he available therafor, then,
notwithstanding that any certificate for shares of Seyies A Preferred 3tock to be redesmed
shall not have beer surrendered for canesllation, after the cipse of business on such
Series A Optional Redemption Date, the shares so called for redemption shall no longer
be deemed outstanding, the dividends therean shall eease to sccrue, and all rights with
respect (o such shares shall forthwith after the close of business on the Series A Optional
Redemption Date, eezse, except only the right of the holders thezeof to receive, upon
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presegation of the certificate representing shares so called for redemption, the Serjes A
Optional Redemption Prics thetefor, without interest therson,

ghares of the Smcs A‘z"rcfmed Stockmdmned prm-sumt m thxs pmgraph 2 or otherwise
acquired hy the Corporation in any manner whalsoever shall be penmanentiy retired and
skall not under any circumstances be reisaned; and the Corporation may from time to
time take such appropriaic corporats action as may be necessary to reduce the ninnber of
authorized shaves of Series A Yreferred Stock accordingly.

2E.  Sharcs to be Redeemyed. In case of the case of redemption, for any
Teason, of only a part of the ontatanding shares of Series A Praferred Stock on the Scries
A Mandatory Redemption Date or op the Serics A Optional Redemption Date, all shares
of Series A Preferred Stock to be redeemed shall be selected pro rats, and there shall be
so radeemed from each registered holder in whole chares, as nearly as practicable to the
neayest share, that preportion of al] the shares io be redeemed which the number of shares
of Serles A Preferred Stock held of vecond by such holder bears to the total pumnber of
shares of Series A Preferred Stock at the time ontstanding. Any shares of Serjes A
Preferred Stock required to be redeemed and not redeemed on such Seriss A Mandatory
Redemption Date or Series A Optional Redemption Dats, as applicable, shall be
redeened as soon thexcafler as possible and n the manmer in which such ghares were to
have been redecmed on the Series A Mandatory Redempition Date or Series A Optional
Redemption Date, as applicable.

3) Liguidatioy. Upon any tiquidation, dissolution or winding wp of
the Corporation, whether voluntary or involuntary, the kolders of the shares of Series A Preferved
Stack shall be entitled, after the holders of shares of Series B Preferred Stock shall have heen
paid in full the Series B Liquidation Payment pursuant io paragraph 2.1(B)(3) and before any
distribution or payment is raade upon any Comaon Stack, to be paid an amount equal (o $100
per share plus the amonnt of any accruad and unpaid dividends thereon through the date of such
liguidation, dissolution or winding up {such amounts being herein sometimes referred to in the
aggregate as the “Series A Liguidation Payment™), snd the holders of shares of Series A
Preferred Stock skall not bo entitled to any further payment. If upon such liquidation, dissolution
or winding up of the Corporation, whether voluntary or involuntary, afier the holders of shares of
Series B Preforred Stock have been paid in full the Series B Liguidation Paymont, the remaining
assets to be distributed among the hoiders of Series A Prefenced Stock shall be insufficient to
permit payment in full to the holders of Series A Preferred Stock of the Serjes A Liquidation
Payment as aforesaid, then such remaining assets of the Corporation to be distributed shall be
distributed ratably among e holders of Series A Preferred Stock.

(4)  Voling Except as otherwise provided by law or by this Amended
and Restated Articles of incorporasion, the holders of Series A Preferred Stock shalf not have
voiing rights.

{5) Restrctions. At any time when shares of Beriez A Preferred Stock
are outstanding, and in addition 1o any other vote of stockholders required by law, without the
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prior consent of the holders of at least 66 2/3 % of the outstanding Series A Preferred Stock, in
each case given in person or by proxy, either in writing or at a special meeting called for that
purpase, at which meeting the holders of the Series A Proforred Stock shall vote together as a
class, the Corporation will not:

{ {») create or anthorize the arsation of any addijonal class
of capital stock of the Corporation unless the same ranks junior fo the Series A Freferred Stock
both as to dividends and as to the distribution of assets on Hquidation, or (b) mcrease the
authorized amount of any additional class of capital stock of the Corporation unless the same
ranks junior fo the Scries A Preferred Stock both g2 to dividends and as to the distnbution of
assets on Kquidation or {c} create or anthorize any obligations or securitics convertible into
shares of Series A Preferted Stock or into sharcs of any other class of capital stock of the
Corporation unless the same yanks junior to the Series A Preferred Stock both as 1o dividends
and a3 to the distribution of assets on liquidation, in each case whother any such creation er
autharization or increase shall bo by means of amendment of the Articles of Incorporation of the
Corparation, reciassification of the Corporation’s capital stock, merger, consolidation or
otherwise; or

()  amend, alter or repeal the Corporation’s Articles of
Incorporation or Bylaws in any manner, or file any divectors’ resclutions pursusnt to Section
507.0607 of the FRC A containing any provision which materially and adversely alters or
changes the dights, preferences, privileges or voting power of the Series A Preferyed Stock or
which in any other manner materially and sdversely affects the Serics A Preferred Stock or the
holders thereof; or

(i}  effect () the consolidation or merger of the Corparation
with or into any other husiness entity in which the holders of capital stack of the Corporation
immediately prier to such merger or cansolidation fail to hold at least §fty percent by voting
power of the capita] stock of the surviving corporation, (b) the aale of all or substantially ali of
the properties and assets of the Corporation as an entirety o any other persan, or (¢) the
Hquidation, dissohution or winding up of the Corporation.

“The Corporation shall not permit any subsidiary of the Corporation to ke any action which, if
taken by the Corporation, would requirs the consent of the holders of the Scrics A Preferred
Stock in accordance with the preceding sentence,

(B)  Series B Preferred Stook. All shares of Series B Preferred Stock shall be
jdenticnl and shall entitle the holders thereof to the same rights and privileges.

(1)  Dividends, Subject to the provisions of this paragraph, holders of shares
of Series B Preferred Stock shall be entitled to receive dividends per share at a rate of
10.1% of the Accreted Value (as defined below) per share per annwm. Such dividends
{A) shall be cumutative, (B) shall be payable semi-annually in cash, to the extent funds
are Iegally available therefor, on (i) cach August 20, in respect of dividends aconiing
during the period from Jasmary 1 through Jone 30 of such year, and (ii) each Febmuary 20,
in respect of dividends accruing during the period from July I through Decembex 31 of

{30337 DOC Ve 7}
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the immediately proceding year (cach such payment date being referred to s a “Series B
Dividend Payment Daie” and each such pariod being referred to as a “Semi-Amnmual
Dividend Period”) commencing on the Series B Dividend Paymeant Date immediately
following the date of issuance thereof, (C) shall acomie from and afier the date of issnance
whether or not there are any fimds of the Corporation legally available for the payment of
dividends and (D) shall be computed on the basis of 5 360-day year consisting of fwelve
30-day months,

Notwithstanding anything to the contrary provided in this Amended and Restated
Cextificate of Incorporation, in the avent that dividends aceruing on the Series B
Preferred Stock during any Semi-Annual Dividend Period are not declared and paid in
sash on or prior to the Series B Dividend Payment Date irnmediately following such
Semi~Annual Dividend Period for any reason (inciuding, without limitation, because the
Corporation is prohibited from paying a cash dividend in respect of the Series B Preforrad
Stock under the agreements governing the Senior Indebtedness (as defined below)), then
there shall be added to the Aceysted Value for each share of Serles B Preferred Stack as
of the day immediaiely following the spd of such Semi-Annusl Dividend Period an
amoumn aqual to the dividands that would have acorued on the Accreted Value of such
share during such Semi-Annual Dividend Period at a rate of 13.1% per antum.
Accummulated dividends on shares of Series B Preferred Stock which are addad to the
Accreted Value thereof pursuant o the terms of this paragraph 2.1(B)} 1), shall, to the
extent permitted by the agreements goveming the Senjor Indebicdness, be paid in cash on
any Series B Dividend Payment Date, Accumuiated dividends on any share of Series B
Preferred Stock which are added to the Accreted Value of such share pursuant to this
paragraph 2.1(BX1) shail not be deemed to be in arrears for any purpose whatsoever. As
used herain, (1) the *Accreted Value™ per share of Series B Preferred Stock shall mean, as
of any date, the sum of (X} $100, plus {¥} all sccumulated and unpaid dividends, if any,
added to such Accreied Value pursuant to this paragraph 2.1(BX1) thwough such date,
less (z) all amoumts paid in cash in respect of such previousty accurpulated aud unpaid
dividends, if any, that were added ta such Accretad Value pursuant to this paragraph
2.1{B)(1) dwough such date. For purposes of these Amended and Restated Articies of
Incorporation, “Senior Indebtedness™ means the obligations of the Corporation under the
Credit Agreement, dated as of February 5, 2003, among the Corporation, certain affitiates
of the Corporation and the lenders and collateral agent named therein, and any agreement
refinancing or replacing such Credit Agreoment, as any of the same may be amended,
restated, modified or extended from time to time.

As long as any shares of Series B Preferred Stock shall remain outstanding, in no
event shall any dividend be declared or paid ypon, nor shall any distribution be made
upaon, the Scries A Prefamred Stock, the Common Stock or on any other capital stock of
the Corparation, other than a dividend or distribution peyable sclaly in shares of
Common Stock of the Comporation, nor (without the written consent of the holders of 66
2/3% of the outstanding Series B Preferred Stock) shall any shares of Series A Preferred
Stock, Common Stock or any other eapital stock of the Carporation be purchased or
redeemned by the Corporation, nor shall any monies be paid to or made available for a
sinking fund for the purchase or rederption of shares of any Series A Preferred Stock,
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Common Stock or any other capital stock of the Corporation, uniess, in each such case,
(i} full cumulative dividends on the outstanding shares of Sexies B Preferred Stock
(including, without limitation, all previously accumulated and unpaid dividends, if any,
that were added to the Acereted Vaiue of any shares of Series B Prefarred Stock pursuant
to this paragraph 2.1(B)Y(1}) ¢hall have been declared and paid in cash and () any arrears
or defaults in any redemption of shares of Sorics B Preferred Stock shall have heen cuyred.

{2)  Becdempiion. The sharcs of Sevies B Praferred Stock shall be redesmabls
a3 follows:

2A. Mandatory Redemption. On the date (the “Series B Mandatory
Redemption Date') that is the earlier to occur of (i) the date that the Corporation
copsummaies 8 public offering of equity sccurities of the Corporation pursuaat to an
sficetive registration statement filed under the Securities Act of 1933, as amended, (i)
the date that (x) the Corporation shall mexge or consolidate with or into any other entity
{other than 8 meyger or consolidation in which {A) at least $0% of the voting capital stock
of the Corporation (or the surviving or resiiting entity, if other than the Corporation)
cutstanding immeodintely after the effective date of such merger is owned of rocord or
beneficiaily by persons who owned voling capital siock of the Corporation immediately
prior to such merger or consolidation and in substantizlly the same proportions in which
such stoek was held immediately prior to such merger or consolidation, and (B) no event
of default under the Corporation’s Senior Indebtedness shall have oceurred a2 a resalt of
the consprmation thereof), or (y) the Corporation shall sell, lease or ofherwise dispose of
ali or substantially al of its assets and properties as an entirety in » Bingle transaction or
in a series of related tansactions to an ynaffilisted third party purchaser, or (Z) 2 majonty
of the outstanding capital stock of the Corporation shall be acquired by an unaffiliated
third party in a single transaction or serics of related transactions, (iii} the date that the
Corporaticn prepays all Senior Indebtedness {other than pursuant to a refinancing ar
replassment thereof) and there shall be no commiiment on the part of any lender to
extend cradit under eny sgreemient relating to Senior Indebtedness, and (iv) June 36,
2010, the Corporation shall redeem {in the manner and with the sffcct provided in this
paragraph) all of the shares of Series B Preferred Stock which shall be then outstanding
by paying for each share in cash the sum of (A} the Acoreted Value per share as of such
Series B Mandatory Redemption Date plus (B) an smount cqual to dividends
zeemmulated and unpeid thereon (1o tha extent not inciuded in the Accreted Value of such
shares) up to such Series B Mandatory Redemption Date (the sum of (A) and {B) being
referved to hevein as the “Scries B Mandatory Redemption Price™). Not less than 10 days
before the Series B Mandatory Redetuption Date, written notice shall be given by mail,
postage prepaid, to the holders of record of shares of Series B Preferred Stock to be
redeemed, such notics 1o be addressed to each such stockholder at his post office address
a8 shown by the records of the Corporation, specifying the number of shares to be
redeemed, the Series B Mundatory Redemption Prics and the place and date of such
wandatory redemption, which date shall not be a day on which banks in the City of New
York arc required or authorized to close. If such notice of redemption shail have been
duly given and if on or before such Series B Mandatory Redemption Date the funds
necessary for redemption shall have been set aside 50 as to be and cantinue to be

{OOSBERTE.OOC Ver 7}
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available therefor, then, notwithstanding that any certificate for shares of Series B
Preferred Stock to be rodeemed shall not have been surrendered for cancellation, afler the
close of business on the Scricx B Mandatory Redemption Date, the shares 5o called for
redemption shall po longer be deemed ontstanding and all rights with respect to such
shares shall, forthwith after the close of busincss on the Series B Mandstory Redemption
Date, cease, except only the right of the holders thereof fo receive, upen prescutation of
the certificate representing shares so called for redemption, the Series B Mandatory
Redemption Price therefor, without interest thereon.

2B, Omptiopal Bedampiion. Suhbject to the terms and conditions of the
Senior Indebtedness, the Corporation may, at its option, redeem at zany Hime and fram
gme to time (in the manner and with the offect provided in this paragraph and
subparagraphs 2C, 2D and 2F hereof), any whole number of shares of Series B Preferred
Stoek. The Corporation shall give, by fiest class mail, postage prepaid, addressed to each
holder of any shares of Series B Preferred Steck to be redesrned at the address of such
holder a5 shown on the books of the Corporafion, at loast 20 days prior written notice of
the date onwhich the redemption shall take place, specifying in such notice the munber
of sheres of Series B Preferred Stock to be redeemed, the Series B Optional Redemption
Price {as defined helow) and the place and date of such redempiion (the *Series B

Optional Redernption Date™),

2C. Optional Redemption Prics. The Series B Preferred Btock o be
redecemed on the Scrics B Optional Redemption Date shall be redsemed by paying for
sach outstanding share the sum of (A) the Accreted Value per share as of such Series B
Optional Redemption Date plus (8) an smount equal to dividends accumtated and
unpaid thereon (o the sxtent not included in the Accreted Value of such shares) up to
such Series B Optional Redemption Date (the sum of (A) and (B) being refarred o herein
&g the *Series B Opticnal Redemption Price™). If on or befora such Series B Optional
Redemption Date the funds necessary for redemption shall have been set aside so as o be
and continue to he availahle therefor, then, notwithstanding that any cextificats for shares
of Seties B Preferred Stock to be redeemed shall not have been surrendered for
cancellation, after the close of business on such Series B Optional Redemption Date, the
shares so called for redemption shall no longer be deened cutstanding, the dividends
thereon shall cease to accrue, and all rights with vespect to such shares shall forthwith
after the close of business on the Series B Optional Redemption Date, cease, except only
the right of the holders thereof to receive, upon presentation of the certificate representing
shares so called for redemption, the Series B Optional Redemption Price therefor, without
interest thercon.

shares of the Series B Preﬁmud Stock mdmed purauam ta tlus pamgraph 2 or otherwise
acquired by the Corporation in any manner whatsoever shall be permanently retired and
shall wot under any circumstances be reissued; and the Corporation may from time to
time take such appropriate corporate action as may be necessary o reduce the number of
suthorized thares of Series B Preferred Stock accordingly.

100528878.00C Yer: 7)
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3E. Shames jo be Redeerped. In case of the redemption, for any reason,
of anly a part of the owistanding shares of Series B Preferred Stock on tho Series B
Mandatory Redemption Date or on the Serics B Optional Redemption Date, all shaves of
Series B Preferred Stock to be redeemed shall be selected pro mata, and there shall be sa
redeemed from each repistered holder in whole shares, as newrly as practicable to the
necarest share, that proportion of all the shares to be redeemed which the number of shares
of Series B Preferred Stock held of record by such holder bears to the total number of
shares of Serics B Preforred Stock af the time outstanding. Any shares of Serics B
Preferred Stock required to be redeemed and not redeemned on such Series B Mandatory
Redemption Date or Series B Optional Redemption Date, as applicable, shall be
redesmed as soon thereafter as possible and In the manner in which sach shaves wers 1o
have been redecmed on the Series B Mandatory Redemption Date or Series B Optional
Redempition Diate, as applicable.

IF.  Senior Indehtedoess. Notwithstanding anything herein to the
contrary, any redemption of shares of Series B Preforred Stock prrsuant to subparagrephs
24 and 28 above is suhject to the following: Any cash procoeds or other consideration
received by the Corporation or any subsidiary of the Corporation, as the case may be, in
connection with any of the ransactions descyibed in subprragraph 2A shall be used by
the Corporation to repay any and ali smounts owed by the Corporation pursuant to the
teems and conditions governing the Senior Indebtedness prior to the Corporation’s
redemption of any Series B Preferred Stock pursuant to subparagraphs 2A or 2B.

(3) Liguidation. Upon any Liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of the shares of Series B Preferred
Stock shall be entitled, before any distribution ot payment is made upon any Series A Preferred
Stock or Common Stock, to be paid an amount equal to the sum of (i) the Accrated Value per
share az of the date of such lignidation, dissclution or winding up plus (ii} an amonnt equal o
dividends accumulated and unpaid thereon (to ths extent nof included in the Accreted Value of
such shaves) through the date of such liquidation, dissolntion or winding up (such amounts being
herein sometimes referred {o in the aggregate a8 the “Series B Liquidation Payment”), and the
holders of shares of Series B Preferred Stock shall not be enfitled to any further payment in
respect of the shares of Stries B Prefrred Stock. Ifupon such lquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the asseta to be distributed
ameng the holders of Series B Preferred Stock shall be insufficient o permit payment in foll to
the holders of Series B Preferred Stock of the Series B Liguidation Payment as aforesaid, then
the entire assets of the Corporation to be distributed shall be disfributed ratably among the
holders of Series B Praferred Stock.

(4)  Voting. Except as otherwise provided by law or by this Amended
and Restated Ariicles of Incorporation, the holders of Series B Preforred Stock shall pot have
voling rights.

{5) Restrictions, At any time when shares of Series B Preferved Stock
are outstanding, and in addition o any other vole of stockholders required by law, without the
prior consant of the holders of at least 66 2/3 % of the outstanding Series B Preferred Stock, in
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cach case givuz;. In person or by proxy, either in writing or af a special meeting called for that
purpose, at which meeting the holders of the Serics B Prefemred Stock shall vote together as 3
class, the Corporation will not:

i (3] (%) create or authorize the creation of any additional class
of capital stock of the Carporation unless the same ranks junior to the Series B Preferved Stock
both as to dividends and as to the distribution of asssts on lquidation, or (b) increase the
authorized amount of any addifiona) clasg of capital stack of the Corporation unless the same
ranks junior to the Series B Preferred Stack both s to dividends and as to the distribution of
assets on lignidation or {c) create or authorize any obligations or scourities convertible into
sharez of Series B Preferred Stock or inte shares of any other class of capital stock of the
Corporation unless the same ranks junior 1o the Series B Preferred Stock both as to dividends and
88 10 the distribution of assets on liguidation, in each case whether any such creation ar
anthorization or increase shall bs by means of amendment of the Axticles of Incorporation of the
Corporation, reclzssification of the Corporation’s capital stock, merger, consolidation or
otheywise; or

@iy  amend, afier or repeal the Corporation’s Articles of
Incorporation or Bylaws in any manner, or file any directom’ resolutions pursuant to Section
607.0602 of the FBCA contining any provision which materially and adversely alters or
changes the rights, preferences, privileges ar voting power of the Series B Preferred Stock or
which in any ofher manner materially and adversely affects the Sexies B Proforred Stock or the
holder= thereof; or

(i) effect (a) the consolidation or merger of the Corparation
with or into any othar business entity in which the holders of capital stock of the Corporation
immediately prior to such merger oy consalidatiom fail to hold at least fifty percent by voting
power of the capital stock of the surviving corporation, (b) the sale of all o substantiatly ali of
the properiies and assets of the Corporation as an entirety {0 any other person, or {c) the
Hiouidation, dissolution or winding up of the Cotporation.

The Corporation shall not permit any subsidiary of the Corporsiton o take any action which, if
taken by the Corporation, would require the copsent of the holders of the Series B Proferred
Stock in accordance with the preceding sentence.

(Cy  Connop Stock, Al shares of Common Stock shall be identical and shall
entitle the holders thersof to the same rights and privileges.

{3y Dividends. The holders of shares of Common Stock shall be
entifled to veceive such dividends as from time to time may be declared by the Boazd of
Directors of the Corparstion out of funds legally available for such purpose, subject to the
provisions of subdivision A of this Atticle 2 with respect 1o the rights of halders of Series A
Preferred Stock and subdivision B of this Arficle 2 with respect to the righis of holders of Series
B Praferred Stock,

() Ligujdationp Upon any liquidation, dissolution or winding up of
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the Corporation, whether voluntary or involumtary, affer the holders of shares of Series B
Preferved Stock shall have beea paid in fiill the Series B Liquidation Payment parsuant to
paragreph 2.1(B)3) and after the holders of shares of Series A Preferred Stock shall have been
paid in full the Series A Liguidation Payment purauant to paragraph 2.1(A)(3), the holders of
Common Stock shall be entitled, to the exclusion of the hoiders of Preferred Stock, to share
rofably according {o the number of shares of Common Stock held by them in all temnining eszets
of the Corporstion available for distribution to its sharcholders.

{3)  Yoling Rights, Except as otherwise provided by law or by this
Articles of incorporation, each holder of Common Stock shall be entitled to one vote per share.

The address of the Principal Office of the Corpogation and its mailing address is
11405 Bluegraas Parkway, Louisville, Kentucky 402599, The location of the Principal Office and
the mailing address shali be subject to change &8 may be provided in the Bylaws.

ARTICLE 4
Registered Apent

The registered office of the Corporation in the State of Florida is ¢/o Corporation
i Service Company, 1201 Hays Sireet, Tatlshessee, Florida 32301.

The name of the registered agent of the Corporation at said registered office is
Corporation Service Company.

THIRD: The foregoing amendment and restatement of the Corporation’s Aniicles
of Incorporation was adopied and approved by the directors of the Corporation on February 4,
2003, and by the sharcholdere of the Corporation on February 4, 2003, The nmmber of votes cast
hy the sharcholders was sufficient for approval.
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IN WITNESS WHEREOF, there Amended and Restated Avticles of Incorporation
have been signed on behalf of the Compovation this 5 th day of February, 2003,

L7
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