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ARTICLES OF AMENDMENT AND RESTATEMENT OF e %
THE ARTICLES OF INCORPORATION OF PNES]
GENERAL ROOFING SERVICES, INC. TS
N
Pursuant to the provisions of § 607.1007 of the Florida Business Corporation Act, the{?;,\

undersigned corporation hereby submits these Articles of Amendment and Restatement and the
Third Amended and Restated Articles of Incorporation of General Roofing Services, Inc.
attached hereto. :

1. The name of this corporation is General Roofing Services, Ine, (the
“Corporarion”).

2. The Third Amended and Restated Articles of Incorporation, attached as Exhibit A
herero, contain amendments to the Aricles of Incorporation of the Corporation which required
shareholder arproval. All such amendments were duly adopted and approved by the
charsholders of the Corporafion pursuant fo a Written Consent of the Sharcholders of the
Corporation dated June 20, 2002, with the number of votas cast for the amendments by (a) the
holders of the Corporation's common stock and (b) the holders of the Corporation's Class A
preferred stock (voting as separate classes) being sufficient for approval of such amendments.

3. The Second Amended and Restated Articles of Incorporation of the Corporation
are superseded in their entirety, and replaced by the Third Amended and Restated Articles of
Tncorporation attached as Exhibit A hereto.

IN WITNESS WHEREOF, the undersigned has executed these Asticles of Amendment

and Restatement on behalf of the Corporation on June 20, 2002,

General Roofing Services, Inc.

-

B

y: _
&ame; john R. Ljarimer '
Title: Presideny and Chief Executive Officer
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Exhibit A

Third Amended and Restated Articles of Incorporation
of
General Roofing Services, Inc.

{(atiached)
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i

JUN-21-02  10:53AM  FROM- T-266 P.04/22 F-748

(HOZ000155787 3)

THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GENERAL ROOFING SERVICES, INC.

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Act,

the undersigned Florida profit corporation amends and restates its Articles of Incorporation as
follows:

ARTICLET
NAME
The pame of this Corporation is General Roofing Services, Ine. (hereinafer called the

"Corporation"). The address of the principal office and the mailing address of the Corporation is
3323 W. Commercial Boulevard, Snite 200, Ft. Lauderdale, Floridz, 33309,

ARTICLETI
NATURE OF BUSINESS

This Corporation is being formed for the following purposes:

Al To engage in any and all lawful business or activity permitted under the laws of
the United States and the State of Florida.

B. To generally have and exercise all powers, rights and privileges necessary and
incident ro carrying ont properly the objects herein mentioned.

C. To do anything and everything necessary, suitsble, convenient or proper for the
accomplishment of any of the purposes or the anainment of any or all of the objecis hereinbefore
eoumerated or incidental to the purposes and powers of this Corporation or which at any time
appear conductive thereto or expedient.

ARTICLE II¥
CAPITAL STOCK,

The aggregate number of shares of all classes of capital stock which this Corporation
shall have awthority to issne is 410,000,000 shares, consisting of (i) 400,000,000 shares of
comman stock, par value $0.001 per share (the "Common Stock™), and (i) 10,000,000 shares of
preferred stock, par value $0.001 per share (the "Preferred Stock™). The authorized shares of
Common Stock shall be divided imo two classes, comprised of 56,418,768.36 shares of Class A

{MI787358:5} 1
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Common Stock (the "Class A Commeon Stock™) and 343,581,231.64 shares of Class B Common
Stock (the "Class B Commeon Stock™. With respect 10 {1) all Common Stock issued and
outstanding as of the Effective Date, (ii) all Common Stock issuzble upon the exercise of any
Option issued or granted prior 1o the Effective Date (excepr where the express terms of any such
document, agréement or insTument, pursyant to which any such Option was fssued or granted
provide otherwise), and (iil} al! Common Stock issned on or after the Bffective Date (except
where the express terms of such issuance provide otherwise), all such Common Stock shall
constitute, and be classified as, Class B Corzmon Stock. The designations and the preferences,
limitations and relative rights of the Preferred Stock and the Common Stock of the Corporation
are as follows: '

A.  PROVISIONS RELATING TO THE PREFERRED STOCK

1. The Preferred Stock may be issued from time 1o time in one or more
classes or series, the shares of each class or sevies 10 have such designations and powaers,
preferences and rights, and qualifications, limitations and reswictions thereof as are stared and
expressed herein and in the resolution or resoluons providing for the issuance of such class or
series adopted by the Board of Directors of the Comperation (the "Board") as hereinafter
prescribed.

2. Subject 10 Part B helow, authority is hereby expressly granted to and
vested in the Board 1o anthorize the issuance of the Preferred Stock from time to fime in one or
more classes or series, to determine and take necessary proceedings fully to effect the issuance
and redemption of any such Preferred Stock, and, with respsct to each class or series of the
Preferred Stock, to fix and state, by resclutions from time 10 fime adopted providing for the
issnance thereof, the following:

(a)  whether or not the class or seres is to have voting rights, full or limited, or
is 1o be without voting rights;

{b)  the number of shares to constitute the class or seres and the designations
thereof;

(<) the preferences and relative, participating, optional or other special rights,
if any, and the qualifications, limitations or restrictions fhereof, if any, with respect to any class
or serjes;

(d)  whether or not the shares of any class or series shall be yedeemable, and, if
redsemable, the redemption price or prices, the time or times a1 which and the terms and
conditions upon which such shares shall be redeemable and the manner of redemption;

{e)  whether or not the shares of a class or series shall be subject o the
opetarion of retirement or sinking funds to be applied 1o the purchase or redemption of such
shares for retirement, and if such retiremem or sinking fimd or funds are established, the annual
amount thereof and the terms and provisions relative to the operation thereof;

MIT873358;5) 2
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) the dividend rate, whether dividends are payable in cash, stock of the
Corporation or ather property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other
class or classes or series of stock, whether or not such dividend shall be cumulative or
noncumulative, and, if cumulative, the date or dates from which such dividends shall
accumulate;

{g)  the preferences, if any, and the amoumts thereof which the holders of any
class or series thereof shall be entitled to receive upon the volmtary or inveluntary dissolurion
of, or upon any distribution of the assets of, the Corporation;

(h)  whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or
any other class or classes of stock of the Corporation and the conversion price or prices or ratio
or ratios or the rate or rates at which such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and expressed or provided for in such vesolution or
Tesolutions; and

§)) such other special rights and protective provisions with respect to any
class or series as the Board may deem advisahle.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respecis. The Board may increase the nunber of
shares of the Preferred Stock designated for eny existing class or series by a resolution adding o
such class or series authorized and unissued shares of the Preferred Stock not designated for any
other class or series. The Board may decrease the number of shares of the Preferred Stock
designated for any existing class or series by a resolution, subtracting from such series unissued
shares of the Preferred Stock designated for such class or series, and the shares so subracted
shall become awthorized, unissued and undesignated shares of the Preferred Stock,

B. CLASS A PREFERRED STOCK

Designation. Two million seven hundred seventy-seven thousand eight hundred fifty-six
{2,777,836) shares of the Corporation's Preferred Stock have been designated by the Board of
Directors of the Corporation as "Class A Preferred Srock” (the "Class A Preferred Stock™). The
Class A Preferred Stock shall have the powers, preferences, Tights, qualifications, limitations and
restrictions set forth below, as the same may be amended from time to time in accordance with
Section 10.

Secrion 1. Dividends.

1A, General Oblipation. When and as declared by the Corporation's Board of
Directors and to the extent permitted under the Florida Buysiness Corporation Act, the
Corporation shall pay preferential dividends in cash to the holders of the Class A Preferred Stack

IMITETISR:SY 3

(HC2000155787 )



JUN-21-02 11:0044  FROM- T-268 P.07/22 F-748

(HC2000155787 3)

(the "Class' A Preferred") as provided in this Section 1. Except as otherwise provided herein, if
any Class A Preferred remains ontstanding on January 1, 2005, dividends on each share of the
Class A Preferred (a "Share") shall accrue on 2 daily basis at the rate of (x) 4% per annum of the
Liguidation Value thercof from and afier January 1, 2005 to and including the first to ocenr of
(i) the date on which the Liquidation Value of such Share (plus all accrued and unpaid dividends
thereon) is paid o the holder thereof in connection with the liquidation of the Corporation or the
redemption of such Share by the Corporation or (if) the date on which such Share is otherwise
acquired by the Corporation. Such dividends shall accrue whether or not they have been
declared and whether or nat there are profits, surplus or other funds of the Corporation legally
available for the payment of dividends,

1B.  Diswibution of Partial Dividend Pavments. Except as otherwise provided

herein, if at any time the Corporation pays less than the total amount of dividends then sccrued
with respect 1o the Class A Preferred, such payment shall be distributed pro rata among the
holders thersof based upon the aggregate accrued but unpaid dividends on the Shares held by
each such holder,

1C.  Reducton of Dividend. In the event the Corporation makes a Qualified
Public Offering, the Corporation may elect to eliminate any further acerual of dividends on the
Class A Preferred Stock after the dare such Qualified Public Offering closes by making a single
cash payment to each holder thereof in the amount of six (6) quarterly dividend payments at the
then applicable dividend rate on the date such Qualified Public Offering closes.

Section 2. Liguidation.

Upon any liguidation, dissolution or winding up of the Corporation (whether
voluntary or involuntary), each holder of Class A Preferred shall be entitled to be paid, before
any diswibution or payment is made upon any Junior Securities, an amount in cash equal 1o the
aggregate Liqudation Value of all Shares held by such holder (plus all accrued and unpaid
dividends thereom), and the holders of Class A Preferred shall ot be entitled 1o any further
payment. If upon any such liquidation, dissolution or winding up of the Corporation the
Corporation's assets to be distributed among the holders of the Class A Preferred are insufficient
to permit payment o such holders of the aggregate amount which they are entitled to be paid
under this Section 2, then the entire assets available to be dismibuted to the Corporation's
shareholders shall be distributed pro rara among such holders based upon the aggregate
Liquidation Value (plus all accrued and unpaid dividends) of the Class A Preferred held by each
such holder. Prior to the liquidation, dissolution or winding up of the Corporation, the
Corporation shall declare for payment all accrued and unpaid dividends with Tespect to the Class
A Preferred, but only to the exient of funds of the Corporation legally available for the payment
of dividends. Not less than 60 days prior to the payment date stated therein, the Corporaton
shall mail written notice of any such liquidation, dissolution or winding up 1o each record holder
of Class A Preferred, setting forth in reasonable detail the amount of proceeds to be paid with
respect to each Share and each share of Common Stock in connection with such liquidation,
dissolution or winding up.

IMI787358.5} 4
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SecHon 3. Priovitv of Class A Preferred on Dividends and Redemprions,

So long as any Class A Preferred remains outstanding, without the prior writlen
consent of the holders of a majority of the outstanding shares of Class A Preferred, the
Carporation shall not, nor shall it permit any Subsidiary to (x) redeem, purchase or otherwise
acquire directly or indirectly any Jumior Securities (including, without limitation, warrants,
options and other rights 1o acquire such Junior Securities), or directly or mdirectly redeerm,
purchase or make any payments with respect 10 any stock appreciation rights, phantom stock
plans or similar rights ar plans (except for repurchases of Common Stock from employees of the
Corporation and its Subsidiaries upon termination of employment pursyant 1o arrangements
approved by the Corporation's Board of Directors, so long as no Event of Neoncompliance is in
existence immediately prior 1o or is otherwise caused by any such repurchase) or {y) directly or
indivectly pay or declare any dividends or make any distribution upon any Jumior Securities.
Notwithstanding the foregoing, nothing in this Section 3 shall preclude the holders of the options
or warrants exercisable into Class B Common Stock from exercising such options or warrants by
exchanging other securities of the Corporation pursuant o the terms contained in such optiens or
warrants.

Section 4. Redemptions.

44,  Schedpled Redemption. On April 30, 2004 (the "Scheduled Redemption
Date™), the Corporation shall redeem all outstanding Shares of Class A Preferred at a price per
Share equal to the Liquidation Value thereof (pius accrued and umpaid dividends theveon);
provided thar if the principal amowmts due and owing under the Subordinated Notes are
accelerated for any reason prior 10 April 30, 2004, the Scheduled Redemption Date shall be
accelerated and changed to the date that the Corporation receives notice of such acceleration.

4B. Redemption Payments. Unless otherwise stated herein, for each Share
which is to be redesmed hereunder, the Corporation shall be obligated to pay to the holder
thereof {(upon surrender by such holder at the Corporation'’s principal office of the certificate
representing snch Share) an amount in cash equal to the Liguidation Value of such Share (plus
all acerned and unpaid dividends thereon), If the funds of the Corporation legally available for
redemption of Shares on any Redemption Date are insufficient to redeem the total number of
Shares to be redeemed on such date, those funds which are legally available shall be used to
redeemn the maximum pessible number of Shares pro rata among the holders of the Shares 1o be
redeemed based upon the aggregate Liguidation Value of such Shares held by each such holder
(plus all accrued and nnpaid dividends thereon). At any ume thereafter when additiopal funds of
the Corporation are legally available for the redemption of Shares, sych funds shall imrnediately
be used to redeem the balance of the Shares which the Corporation has become obligated 0
redeem on any Redemption Date but which it has not redeemed.  Prior to any redemption of
Class A Preferred, the Corporation shall declare for payment in cash all accred and unpaid
dividends with respect to the Shares which are 1o be redeemed, but only 1o the extent of funds of
the Corporation legally available for the payment of dividends.

{MI787358;3} 5
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4C. Notice of Redemption. Except as otherwise provided herein, the
Corporation shall mail written notice of each redemption of any Class A Preferred (other than a
redemption at the request of a holder or holders of Class A Preferred) 1o each record holder
thereof not more than 60 nor less than 30 days prior to the date on which such redemption is to
be made, In case fewer than the total number of Shares represented by any certificate are
redeemed, 3 new cerificate representing the number of unredeemed Shares shall be issued to the
holder thereof without cost to such holder within five business days after swrrendsy of the
certificate representing the redeemed Shares.

4D. Determination of the Number of Each Holder's Shares to be Redeemed.
Except as otherwise provided hereln, the number of Shares of Class A Preferred to be redeemed
from each holder thereof in redemptions hereunder shall be the number of Shares determined by
multiplying the total number of Shares to be redeemed times a fraction, the numerator of which
shall be the total number of Shares then held by such holder and the denominator of which shall
be the toral number of Shares then outstanding.

4B, Dividends After Redemption Date. No Share shall be enitled 1o any

dividends accruing after the date on which the Liquidation Value of such Share (plus all accrued
and unpaid dividends thereon) is paid in cash 1o the holder of such Share. On such dase, all
rights of the holder of such Share shall cease, and such Share shall no longer be deemed to be
issued and ouistanding.

4F. Redeemed or Otherwise Acquired Shares. Any Shares which are
redesmed or otherwise acquired by the Corporation shall be canceled and retired to authorized
but nnissued shares and shall not be reissned, sold or wransferred.

4G.  Other Redemprions or Acquisitions. The Corporation shall not, nor shatl
it permit any Subsidiary 10, redeem or otherwise acquire any Shares of Class A Preferred, except
as expressly authorized hersin or pyrsvam to & purchase offer made pro raa w all holders of
Class A Preferved on the basis of the number of Shares owned by each such holder.

4H.  Specia] Redemptions,
{1 Fundamental Chauge

{a}) I before Aprl 30, 2004, a Fundamental Change is propased 1o
occur, the Corporation shall give 10 business days prior written notice of such proposed
Fundamental Change describing in reasonable detail the material terms and date of
consummation thereof to each holder of Class A Preferred, and the Corpaoration shall give
each holder of Class A Preferred prompt written notice of any material change in the
terms or timing of such wansaction. The holder or holders of a majority of the Class A
Preferred then outstanding may require the Corporation to redeer all or any portion of
the Class A Preferred owned by such holder or holders at a price per Share equal 1o the
Liquidation Value thereof by giving written notice to the Corporation of snch election
prior o the later of (a) five days prior to the consummation of the Fundamental Change

17873585} 6
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or (b) five days after receipt of notice from the Corporation. The Corporation shall give
prompt written notice of such clection 1o all other holders of Class A Preferred (but in
any event within five days prior 1o the consummation of the Fundamental Change), and
each such holder shall have until two days after the receipt of such notice o request
redemption (by written notice given to the Corporation) of all or any potion of the Class
A Preferred owned by such holder. Upon receipt of such election(s), the Corporation
shall be obligated 10 redeem the aggregaie number of Shares specified therein upon the
consuramation of such Fundamental Change. If any proposed Fundamental Change does
not oceur, all requests for redemption in cormection therewith shall be automatically
rescimded.

()  The texm "Fundamental Change" means (1) any sale, transfer or
jsspance or series of sales, transfers and/or issuances of Common Stock by the
Corporation or any holders thereof in any transaction {including a stock sale, tender offer,
merger or recapitalization) which results in any Person or group of Persons (2s the teym
“sroup” is used under the Securities Exchange Act of 1934) awning mare than 50% of
the Common Stock outstanding ar the time of such sale, transfer or issuance or sevies of
sales, transfers and/or issuances or (2) any sale or transfer of more than 50% of the assets
of the Corporation and iis Subsidiaries on a conselidated basis (measured either by book
value in accordance with generally aceepted accounting principles consistently applied or
by fair market value determined inm the reasonable good faith judgment of the
Corporation’s Board of Directers) in any transaction or series of transactions (other than
gales in the ordinary course of business).

(i)  Exercise of a right 1o a redemption pursuant to this paragraph 4H
shall not relieve the Corporation of its obligation to redeem Class A Preferred on the Scheduled
Redemprion Dare pursuant to paragraph 4A above.

Section 5. Voting Rights.

S5A.  Election of Dhrectiors.

(i} In the election of directors of the Corporation, the holders of the Class A
Preferred, voting separately as a single class 1o the exclusion of all other classes of the
Corporation's capital stock and with each Share of Class A Preferred entitled to one vote shall be
entitled to elect three (3) directors (cach of whom may be a holder of Class A Preferred or an
affiliate or an associate of a holder of Class A Preferred) 1o serve on the Corporation's Board of
Directors umtil their successors are duly elected by the holders of the Class A Prefarred or they
are removed from office by the holders of the Class A Preferred (the "Investor Directors"). Hach
Investor Director shall be entitled to four (4) votes on any marner submiued 1o the Board.

({)  The holders of Class A Preferred and the holders of Class A Common
Stock shall vote together as & single class (separate from the holders of Class B Common Stock),
and the holders of Class B Common Stock shall voie as a separate class, to jointly elect three (3)
directors to serve on the Corporation’s Board of Divectors (the "Quiside Directors™); provided,

IMITRTISE;S) 7
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however, that none of such Outside Directors may be a holder of Class A Preferved, a holder of
Class A Common Stock or an affiliate or associate of either of the foregoing (unless otherwise
agreed 1o by the holders of a majority of Class B Common Stock), and none of such Outside
Divecrors may be a holder of Class B Common Stock or an affiliate or associate thereof (unless
otherwise agreed to by the holders of a majority of Class A Preferred and the holders of 2
majority of Class A Common Stock); and provided further that in electing the Outside Directors
(A) the holder of each Share of Class A Preferred shall be entitled 1o one vote for each Share, (B}
the holder of each share of Class A Common Stock shall be entitled to ten (10) votes as of the
recard date for such vote or, if no record date is specified, as of the date of such vote; and (C) the
holder of each share of Class B Common Steck shall be entitled to one (1) vote as of the record
date for such vote or, if no recard date is specified, as of the dare of such vote. If the holders of
the Class A Preferred, Class A Common Stock and Class B Comuon Steck for amy reasen fail 1o
agree upon the election of an Outside Director parsuant to the immediately precedmg senence,
such position shall remain vacant until snch time as the holders of the Class A Preferred, Class A
Common Stock and Class B Common Stock, pursuant to the immediately preceding sentence,
elect a director to fill such positon and shall not be filled by resolution or vote of the
Corporarion's Board of Directors or the Cerporation's other sharcholders. The Outside Directors
chall serve until their successors are duly elected by the holders of the Class A Preferred, Class A
Common Stock, and Class B Commeon Stock or they are removed from office by the holders of
the Class A Preferred, Class A Commeon Srock and Class B Common Stock.

5B. Other Voipng Rights. The holders of the Class A Preferred shall be
entitled to notice of al] shareholders meetings in accordance with the Corporatien’s bylaws, and
except as otherwise prohibited by applicable law, the holders of the Class A Preferred shall be
entitled to vote, on all matters submitted to the shareholders for a vote, together with the holders
of the Common Stock as a single class with (i) the holder of each share of Class A Common
Stock entitled to ten (10) votes per share, (ii) the holder of each share of Class B Commeon Stock
entitled to one (1) vote per share and (iif) the holder of each share of Class A Freferred entitled to
one (1) vote per Share.

5C. Reswictions. For so long as any Shares are outstanding, the Corporation
may not, withont the written consent of holders of a majority of the Class A Preferred:

(1) Authorize, issne or enter into any agreement providing for the issuance
{contingemt or otherwise) of, {a) any motes or debt securities containing equity features
(including, without limitation, any motes or deht securities convertible into or exchangeable for
Tumior Securities or ofher equity seeurities or containing profit participation features) or (b) any
capital stock ar other equity securities (or any securities convertible into or exchangeable for any
capiral stock or other equity securifies) which are senior to or on 2 parity with the Class A
Preferred with respect to the payment of dividends, redemptions or disibutions upon liquidation
ar otherwise (including, without limitation, any additional shares of Class A Preferred);

(ii)  except as expressly contemplated by the Purchase Agreement or otherwise
permitted herein, make any amendment to the Asticles of Incorporation or the Corporation’s
bylaws, or file any rasolution of the Board of Directors with the Florida Secretary of State

{MITS7358;5} 8

(H02000155787 3)



SUN-21-02 11:028M  FROM- T-258 P.12/22 F-T48

{HO2Q00155787 3)

conraining any provisions which would increase the number of authorized shares of the Class A.
Preferred or adversely affect or otherwise impair the rights or the relative prefercnces and
priorities of the holders of the Class A Preferred under the Purchase Agreement, Articles of
Incorporarion, the Corporation's bylaws or the Registration Agreement;

(ii) mesge or consolidate with any Person (inciuding, but not limited 10, 2
Founding Subsidiary), or, except as permitted by subparagraph 3F(xvii) of the Purchase
Agreement, parmit any Subsidiary to merge or consolidate with any Person other than with
another Wholly-Owned Subsidiary or with the Corporation; provided that a merger berween the
Corporation and any Subsidiary is not permined unless the Corporation survives such merger
and the Corporation's Articles of Incorporation are not amended or restated in connection with
such merger;

{iv)  liquidate, dissolve or effect a recapitalization or reorganizadon in any
form of wansaction (including, withoyt limitation, any reorganization into a limited Hability
company, a partnership or any other non-corporate entity which is treared as a parmership for
federal income tax purpases); or

{v) effect a division or combingtion (as such terms are defined in Section
607.10025 of the Florida Business Carporation Act) of the Class A Preferred.

Section 6. Events of Noncompliance.

6A. Definidons. An Event of Noncompliance shall have occurred ifs

® the Corporation fails to pay, in accordance with these Articles of
Incorporation, the full amount of dividends which have accrued on the Class A Preferred,
whether or not such payment is legally permissible or is prohibited by any agreement to which
the Corporation is subject;

(i)  the Corporation fails 10 make any redemption payment with respect to the
Class A Preferred which it is required 1o make hereunder or under the Purchase Agreement,
whether or not such payment is legally permissible or is prohibited by any agreement to which
the Corporation is subject;

(#i) the Corporation materially breaches or otherwise fails to perform or
observe in any marerial respect any other covenant, agresment or ebligation set forth herein or in
the Purchase Agreement, the Registration Agreement or the Stockholders Agreement and fails to
cure such breach or failure to perform by the earlier of (x} with respect 10 any covenant,
agreement or obligaton of the Corporation pursuans 10 which the Corporation is required to
provide notice of a matter or circumstance to holders of Shares, the rwentieth (20} day afier the
date on which the Corporation acquires knowledge about such matter or {y)} the twenteth (20)
day after the date on which any helder of Shares provides notice of such breach;

{MI7BT358;5} g
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(iv}  any representation or warsanty contained in the Purchase Agreement or
information required to he firmished to any holder of Class A Preferred pursnant 1o the Purchase
Agreement, or any informarion contained in writing required to be fiumished by the Corporation
or any Subsidiary to any holder of Class A Prefenred, is false or misleading on the date made or
furnished, the Indemnified Liabilities resulting from or reflected by the aggregate of all such
breaches of representations or warranties exceed $100,000 (the "Trigger Amount") and the
holders of Class A Preferred have not been paid in cash (or compensated in any other manner
acceptable to the holders of a majority of the Shares) for such Indemmified Liabilities within 30
days of determination thereof;

(v)  the Corporation makes an assignment for the henefit of creditors or admiis
in writing ifs inability to pay its debis generally as they become due; or an order, judgment or
decree is entered adjudicating the Corporation banlaupt or insclvent; or any order for relief with
respect 1o the Corporation is entered under the Federal Bankrupicy Code; or the Corporation
petitions or applies to any wibunal for the appointment of a custodian, frustee, receiver or
liquidator of the Corporation or of any substaniial part of the assets of the Corporation, or
commences any proceedng relating to the Corporation under any hankwupicy, reorganization,
arrangement, insolvency, readjnsmment of debt, dissolution or liquidation law of any jurisdiction;
or any such perition or application is filed, or any such proceeding is commenced, against the
Corporation and ejther (a) the Corporation by any act indicates its approval thereof, consent
thereto or acquiescence therein or (b) such petition, application or proceeding is not dismissed
within 60 days;

(v} ajudgment is rendered against the Corporation or any Subsidiary for an
amount (in excess of insurance proceeds actally received by or paid on behalf of the
Corporation) of $5,000,000 and, within 60 days after entry thereof, such judgment is not
discharged or execytion thereof stayed pending appeal, or within 60 days after the expiration of
any such stay, such judgment is not discharged; or

{vii} the Corporation or any Subsidiary defaulis in the performance of any
obligaticn or agreement if the effect of such default is to cause an amount exceeding $5,000,000
to become due prior to is stated mamrity or to permit the holder or holders of any obligation 10
cause an amount exceeding $5,000,000 to become due prior to its stated marurity.

6B. Consequences of Events of Noncompliance.

D If an Bvent of Noncompliance has occured afier December 31, 2004, the
applicable dividend rate on the Class A Preferred shall increase immediately by an increment of
two (2) percentage poims. Thereafter, until such time as no Event of Noncompliance exists (ar,
in the case of an Event of Noncompliance set forth in (iv) 2bove, until the holders of Shares are
fully compensated for the Indemnified Liabilities, inclnding the Trigger Amount, resulting from
or reflected by such breach, whether pursuant to the terms hersof or pursuant to the terms of
Section 7Q of the Furchase Agreement, it being the right of the holders of a majority of the
Shares to determine the manner in which all holders of Shares shall be compensated for such
Indemnified Liabilities), the dividend rate shall increase automarically at the end of each
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succeeding 180-day period by an additional increment of two percentage points (but in no event
shall the dividend rate exceed 10%). Any increase of the dividend rate resnlting from the
operation of this subparagraph shall terminate as of the close of business on the date on which o
Event of Nancompliance exists, subject to subsequent increases pursuant 1o this paragraph.

¢i)  If an Event of Noncompliance has ocemred, the holder or holders of 2
majority of the Class A Preferred then outstanding may demand (by written notice delivered to
the Corporation) immediare redemption of all or any portion of the Class A Preferred owned by
such holder or holders at a price per Share equal 1o the Liguidation Value thereof (plus all
accriaed and unpaid dividends thereon). The Corporation shall give prompt written notice of
such election to the other holders of Class A Preferred (but in any event within five days after
receipt of the initial demand for redemprion), and each such other holder may demand immediate
redemption of all or any portion of such holder's Class A Preferred by giving writien notice
thereof to the Corporation within seven days afier receipt of the Corporation's notice. The
Corporation shall redeem all Class A Preferred as 1o which rights under this paragraph have been
exercised within 15 days after receipt of the initial demnand for redemption.

(i) I an Evenwr of Noncompliance of the type described in subparagraph
6A(v) has occired, all of the Class A Preferred then outstandmg shall be subject to immediate
redemption by the Corporation (without any action on the part of the holders of the Class A
Preferred) at a price per Share equal to the Liquidation Value thereaf {plus all accryed and
unpaid dividends thereon). The Corporation shall immediately redesm all Class A Preferred
upon the occurrence of such Event of Noncompliance,

(iv)  If any Event of Noncompliance exists, each holder of Class A Preferred
shall also have any other rights which such holder is enmitled 10 under any contract or agreement
at any tdme and any other rights which such holder may have pursuant to applicable law.

Section 7. Registration of Transfer.

The Corporation shall keep at its principal office a register for the regisation of
Class A Preferred. Upon the sumender of any certificate representing Class A Preferred at such
place, the Corporation shall, at the request of the record holder of such certificate, execute and
defiver (at the Corporation's expense) & new certificate or cermificates in exchange therefor
vepresenting in the aggregate the mumber of Shares represemted by the surrendered cerificate.
Each such new certificate shall be registered in such name and shall represent such munber of
Shares as is requested by the holder of the surrendered certificate and shall be substantially
identical in form to the surendered certificate, and dividends shall accrue on the Class A
Preferred represented by such new certificate from the date 1o which dividends have been fully
paid on such Class A Preferred represented by the surrendered certificaze.

Section 8. Replacement.

, Upoen receipt of evidence reasonably satisfactory to the Corporation (an affidavit
of the registered holder shall be satisfactory) of rhe ownership and the loss, thefi, destruction or
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mmtilation of any cerificate evidencing Shares of Class A Preferred, and in the case of any such
loss, theft or destruction, upon receipt of indemnity reasonably satisfactory 1o the Corporation
(provided that if the holder is a financial institation or other institational investor its own
agreement shall be satisfactory), or, in the case of any such mutilation upon swrender of such
certificate, the Corporation shall (at its expense) execute and deliver in lieu of such certificate a
new certificare of like kind representing the number of Shares of such class represented by such
lost, stolen, destroyed or pautilated certificate and dared the date of such lost, stolen, destroyed or
mutilated certificate, and dividends shall accrue on the Class A Preferred represented by such
new certificate from the date to which dividends have been fully paid on such lost, stolen,
destroyed or mutilated certificate,

Section 9. Definitions.

"Bank Apgreement” means the credit agreement and the rclated agreements
between the Corporation, its Subsidiaries, Fleet National Bank (as agent thereunder) and the
other lenders specified therein, as such agreements are amended. modified or waived from time
10 time as permitted by paragraph 3M of the Purchase Agreement and any refinancing thereof
that the Corporation enters into in accordance with paragraph 3M of the Purchase Agreement.

"Common Stock” means, collectively, the Corporation's Class A Common Stock
and Class B Common Stock, par value $0.001 per share, and any capiral stock of any class of the
Corporation hereafier authorized which is not limited to a fixed sum or percentage of par or
stated value in respect 1o the rights of the holders thereof to participate in dividends or in the
distribution of assets upon any liquidation, dissolution or winding up of the Corporarion.

"Effective Date" ‘means the date on which these Third Amended and Restated
Articles of Incorporation arc given effect in accordance with the Florida Business Corporation
Act.

"Fundamental Chappe" has the meaning set forth in paragraph 4H hereof.

"Indemnified Liabilities® has the meaning set forth in the Purchase Agreement.

"Jupior Secutities” means any capital stock or other equity securities of the
Carparation other than the Class A Preferred.

"iquidation Value" of any Share as of any particular date shall be equal 1o $9.00.

“Options” means any rights, warrants or options to subscribe for or purchase
Common Stock.

"Person” means an individual, a parmership, a corporation, 2 limited Hability
company, an association, a joint stock company, a trust, a joint venture, an unincorporaied
organizarion and a governmental entity or any department, agency or politcal subdivision
thereof.
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vPublic Offering" means any offering by the Corporation of its capital stock o
equity securities to the public prrsuant to an effective registration statement under the Securities
Act, as then in effect, or any comparable statement under any similar federal statute then in
force.

"Purchase Acreement” means (i) the Purchase Agresment, dated as of January 4,
1999, by and among the Corporation and certain purchasers, as such agreement may from fime o
time be amended in accordance with its terms and (if) the Purchase and Sale Agreement, dated as
of May 21, 1999, hetween the Corporation and TCW/Crescent Mezzanine ParmersIl, L.F.,
TCW/Crescent Mezzanine TrustIl, LP., TCW Leveraged Income Trust, LP. and TCW
Leveraged Tneome Trust IT, L.P., as such agreemenr may from time to time be amended in
accordance with its terms.

"Oualified Public Offering” means an initial Public Offering pursuant to which
the Corporation receives net proceeds of $50,000,000 or more, and at a2 price that establishes the
aggregate equity valyation of the Corporation at 3200,000,000 or more.

"Registration Agreement” means the Registration Agresment as defined in the
Purchase Agreement. '

"Redemption Date” as to any Share means the date specified in the notice of any
redemption at the Corporation's option or at the holder's option or the applicable dare specified
herein in the case of any other redemption; provided thar no snch date shall be a Redemprion
Date unless the Ligquidation Value of such Share (plus all accrued and unpaid dividends thercon
and any required premium with respect therero) is actually paid in full on such date, and ifnot se
paid in full, the Redemption Date shall be the date on which such amouat is fally paid.

"Securities Act” means the Securities Act of 1933, as amended, and the rules and
regularions promulgated thereunder.

"Securities Bxe ¢ Act" means the Securities Exchange Act of 1934, as
amended, avd the mles and regulations promulgated theveunder.

"Siockholders Agreement” means the Stockholders Agreement, dated as of
Janmary 4, 1999 and as amended and restated from time 1o time, bevween the Corporation, the
fnvestors Hated on the Schedule of Investors attached thereto and the Founding Stockholders
listed on the Schedule of Founders attached thereto.

"Subordinated Notes" means the Senior Subordingted Promissory Nowes issued
pursuant to the Purchase Agreement, as amended or modified from time to time.

"Subsidiary” means, with respect to any Person, any corporation, limited liability
company, parmership, associarion or other business entity of which {i)if a corporation, a
majority of the tatal voting power of shares of stock entitled {without regard to the oecurrence of
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any contingency) to vote in the lection of directors, managers or rustees thereof 18 at the time
owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof, or (ii)if 2 limited liability company,
parmership, association or other business entity, 2 majority of the partnership or other similar
ownership interest theveof is at the time owned or comrolled, directly or indirecily, by any
Person ar one or more Subsidiaries of that person or a combination thereof. For purposes hereof,
a Person or Persons shall be deemed to have & majority ownership interest in a limited liability
company, partmership, association or other business entity if such Person or Persons shall be
allocated a majerity of limited lability company, partnership, association or other business entity
gains or losses or shall be or conirol the managing general parmer of such Hemited lability
company, parmership, association or other business entity.

Section 10. Amendment gnd Waiver, . )

No amendment, modificarion or waiver shail be binding or effective with respect
to any provision of Sections 1 o 11 hereof withowt the prior written consent of the holders of 2
majority of the Class A Preferred owtstanding at the time such action is taken; provided that no
such action shall change (a) the raje ar which or the mamner in which dividends on the Class A
Preferred accrye or the times at which such dividends become payable or the amount payable on
redemption of the Class A Preferred or the times at which redemption of Class A Preferred is to
oceur, withont the prior wiitten consent of the holders of at least 67% of the Class A Preferred
then owstanding or (b) the percentage required to approve any change described in clanse (8)
above, without the prior written consent of the holders of at least 67% of the Class A Preferred
then outstanding; and provided finther thar no change in the terms hereof may be accomplished
by merger or consolidation of the Corporation with another corporation or entity unless the
Corporation has obtained the prior written consent of the helders of the applicable percentage of
the Class A Preferred then outstanding.

Section 11. Notices.

Except as otherwise expressly provided hereunder, all notices referred to hergin
shall be in writing and shall be delivered by registered or certified mail, return receipt requesied
and postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be
desmed to have been given when so mailed or semt (i)to the Corporation, at its principal
executive offices and (ii) to any sharcholder, at such holder's address as it appears in the stock
records of the Corporation (unless otherwise indicated by any such helder).

C. PROVISIONS RELATING TO THE COMMON STOCK. The Common Btock
shall be subject to the express terms of the Preferred Stock and any class or series thereof.

Szetion 1. Rights of Class A Common Stock and Class B Common Stock. The Class
A Common Stock and Class B Commen Stock shall be identical in all respects gxcept that (i)
each share of Class A Commen Stock shall be entitled to ten (10} vores on each marter submitted
10 a vote of the holders of Common Stock, while each share of Class B Common Stock shall be
entitled to one (1) vote on each matier submitred 10 a vote of the holders of Comman Srock, and
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(ii) each share of Class A Common Srack shall at all times, at the option of the holder thereof, be
directly convertible into one share of Class B Common Stock without further consideration,
while shares of Class B Commeon Stock, except as provided below, shall naot, in any case, be
convertible into shares of Class A Common Stack. Notwithstanding the foregoing, each share of
Class B Common Stock into which a share of Class A Comumon Stock was converted may, at the
option of the holder thereof, be directly convertible into one share of (lass A Commen Stock
without firther consideration. Except as otherwise provided herein and ¢xcept as otherwise
prohibited by applicable law, the holders of Class A Common Srock and the holders of Class B
Common Stock shall vote as a single class on all matters submmitied to a vote of the holders of
Common Stock and each holder of Class A Common Stock or Class B Common Stock, as
applicable, shall be entitled to that number of votes pravided 1o such holder in this Section 1.

Section 2, General.

a) Subject to Article ITI, Part B of these Articles of Incorporation and except
as otherwise required by law or as may be provided by the resolutions of the Board anthorizing
the issuance of any class or series of Preferred Stock, as hereinabove provided, all rights 1o vote
and all voting power shall be vested exclusively in the holders of the Common Stock in

accordance with the voting rights set forth In Section 1 above.

b) Subject 1o the rights of the holders of the Preferred Stock, the holders of
the Common Stock shall be entitled to receive when, as and if declared by the Board, out of
funds legally available therefor, dividends payable in cash, stock or otherwise.

c) Upon any liquidation, dissolution or winding-up of the Corporarion,
whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounis to which they shall be emiiled (if any) or a sum sufficiemt for such
payment in full shall have been set aside, the remaining net asseis of the Corporation, if any,
shall be divided among and paid ratably to the holders of the Common Stock in accordance with
their respective rights and interests, 1o the exclusion of the holders of the Preferred Stock.

D.  GENERAL PROVISIONS

1. Except as may be provided by the resolutions of the Board authorizing the
issuance of any class or series of Preferred Stock, as hereinabove provided, cumularive voting by
any shareholder 1s hereby expressly denied.

2. No shareholder of the Corporation shall have, by reason of its holding
shares of any class or series of stock of the Corporation, any preemplive or preferential rights 10
purchase or swbscribe for any other shares of any class or series of the Corporation now or
hereafier io be authorized, and any other equity secprities, or amy notes, debeniures, warramnis,
bonds, or other secyrities convertible into or carrying options or warrants to purchase shares of
any class, now or hereafter to be authorized, whether or not the issuance of any such shares, or
such notes, debentures, bonds or other gecnrities would adversely affect the dividend, voting oz
other rights of ench shareholder.
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ARTICLEIV
TERM OF EXISTEN

This Corporation shall have perpemal existence unless sooner dissolved in accordance
with the laws of the State of Florida.

ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is 1200 South Pine
Island Road, Plantation, Florida 33324, and the name of the inirial registered agent of this
Corporation at that address s CT Corporarion.
ARTICLE VI

AMENDMENTS

In addition 1o any vote required under the Florida Business Corporation Act or the terms
of these Axticles of Tncorparation, and except as otherwise prohibited under the Flerida Business
Corporation Act, for so long as the Stockholders Agreement temains in effect, these Articles of
Incorparation may be altered, amended or restated by the affirmative vote of the holders of a
majority of Class A Prefarred, Class A Common Stock and Class B Commeon Stock, all voting
together as a single class, with (i) the holder of each share of Class A Common Stock entitled to
ten (10) votes per share, (ii) the holder of each share of Class B Commeon Stock entitled to one
(1) vote per share and (iil) the holder of each share of Class A Preferred entitled 1o one (1) vote
per Share,
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ARTICLE VI

DIRECTORS

A. QUORUM

One-third of the number of directors then serving on the Board shall consttufe & quorim
for the transaction of business and the act of the majority of the votes of the directors present at &
meeting at which a quorum is present shall be the act of the Board unless a greater number is
required by these Arricles of Incorporation, the Stockholders Agreement o applicable law.

B.  DIRECTOR VACANCIES; REMOQVAL

Whenever any vacancy on the Corporation's Board shall oecur due to death, resignarion,
retirement, disqualification, rernoval, increase in the mumber of directors, or otherwise, such
vacancy may be filled only (i) by the shareholders of the Corporation, upon the terms and subject
10 the conditions of the Stockholders Agreement S0 long as the Stockholders Agreement ghall
repgin in effect or (i) upon termination of the Stockholders Agreemenr, by 2 majority of the
vores of directors in office, althongh less than a quorim of the entire Board.

ARTICLE VI

SHAREHOLDER MEETINGS

Except as otherwise required by law, special meetings of sharcholders of the Corporation
may be ¢alled by the Chairman of the Board, the Chief Executive Officer of the Corporation, the
Board pursuant fo a Tesolution approved by a majority of the votes of the entire Board, or by the
holders of at least fifty (50%) of the votes of the Commeon Stock or the Class A Preferred Stock,
voting separately as a class. Shareholders entitled 1o vote at 2 special meeting shall be gIVER N0
fess than then (10} and no more than sixty (60) days natice of the ime and place of the meeting.
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
shaveholders’ meeting.

ARTICLEIX

TNDEMNIEICATION

This Corporation shall indemmify any and all of its directars, officers, employees or
agents or former directors, officers, employees or agents or any person or persons who may have
served at its request as a director, afficer, employee or agel of another corporation, parmership,

. joint ventuve, trust or other enterprise in which it owns shares of capital stock or of which it is a
creditor, to the fll extent permitted by law in existence now or hereafier. Said indemnification
shall inchude, but not be limited 1o, the expenses, inclnding the cost of any judgments, fines,
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seftlements and counsel's fees, actually and necessarily paid or incurred in connection with any
action, swit or proceedings, whether civil, criminal, administrative or mvestigative, and any
appeals thereof, to which any such person ar his legal representative may be made a party or may
be threatened to be made a party, by reason of his being or having been a direciar, officer,
employee or agent as herein provided. The foregoing right of indemnification shall not be
exclusive of any other rights to which. any director, officer, employee or agent may be entitled as
a matter of law or which he may be lawfully granted.

ARTICLE X

CONTROL SHARE ACQUISITION

The Corporation expressly elects nat to be governed by Section 607.0902 of the Florids
Business Corparation Act.

¥k & k¥

On June 19, 2002 the Board recommended to the shareholders, and on June 20, 2002, the
shareholders of the Corporation approved, these Third Amended and Restated Aricles of
Incorporation. The number of votes cast in favor of these Third Amended and Restated Articles
of Incorporation were sufficient to approve these Articles under the Florida Business Corporation
Act.
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IN WITNESS WHEREQF, the undersigned has executed these Third Amended and
Restated Articles of Incarporation on this 20 day of Tune, 2002,

Nsme:

ohn R. Lariraer \\
Title: esident ahd Chief Executive
O

(HO2000155787 3}

IMI7ET35R;5}



