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Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation ACL T
the undersigned, Luis Navarro, Chief Execurive Officer of INNERHOST, Inc. (the
"Corporation”} certifies as follows:

FIRST: That the name of the Corporation is INNERHOST, INC. S

SECOND: That the Articles of Incorperation of the Corporation were filed with
the Secretary of State, Tallahassee, Florida, on June 13, 1998.

THIRD: The amendment to the Asicles of Incorporation effected by these
Restated Articles provides for the designation of differert series or classes of preferred stock of
the Corporarion.

FOURTH: The amendment and the restatement of the Articles of Incorporation
have been duly adopted in aceordanee with the provisions of Sections 607.1006 and 607.1007 of S
the Florida Business Corporation Act by the unanimous written consent of the holders of all
outstanding shares entitled 1 vote.

FIFTH That the text of the Arricles of Incorporation of said INNERHOST, INC.,
as amended, is hereby resiated as further amended by these Restated Articles, 1o read in full, as

follows- : R
ARTICLET
NAME

‘The name of this Corporation is and shall be:  INNERHOST, INC. ' -

ARTICIET

PRINCIPAL PLACE OF BUSINESS

The principal place of business and proper mailing address of the Corporation is and shall
be:

1901 N.W. 29% Avenue, Miami, Florida 53142

churieT i ' W
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ARTICIE T
NATURE OF BUISINESS

This Corporation may engage in or transact any or all lawfu] activines or business
permirted under the laws of the United States, the State of Florida, or any ether staie, country,
territory or nation.

ARTICLE TV CAPITAL STOCK

The ageregate number of shares of stock that the Corporation is aythorized to issue is one
hundred fifty million (150,000,000} shares; one hundred forty-one million nine hundred eighty-
nine (141,989,000) shares of which shell be designated common stock, par value $.01 per share,
and eight million ren thousand ane hundred (8,010,100) shares of which shall be designated
preferred stock, par value 3.01 per share, which shares may be issued from time to time without
action by the shareholders, for such consideration as may be fixed from time to time by the
Board of Directors, and shares so issued, the full consideration for which has been paid or
deliverad, shall be deemed fully paid stock, and the nolders of such shares shall not be liable for
any further payments tereon.

The preferred stock may be issued in series from time ro time with such designations,
preferences, and relative participating, optional or other rights, qualificarions, limitations, or
resirictions thereof as shall be stated and expressed m a resolution providing for the jssuance of
such class, classes, or series adopted by the Board of Directors, pursuant to the authonty hereby
siven as provided by statute.

Each class or series may be made, subject to redempuon or call at such time and at such
price or prices as such resolution or resolutions providing for the issuance of such stock shall
state and express. The Holders of the preferred stock of any class or series shall be entitled 1o
receive dividends at such rates, on such condirions, and at such rmes, and shall be entitled to
such rights upon dissolution of, or upon Aty distribution of, the assets of the Corporation, and the
preferred stock of any class or series may be convertible into or exchangeable for shares of any
other class, classes, or series of capital stack of the Corparation, at such price or prices, or al
such rates of exchange, and with such adjustments, as shall be stated and expressed in the
resolution or resohutions of the Board of Directors providing for the issuance thereof.

PART A: The Corporation shall issue a Series A 5% Converiible Preferred Stock withthe
following designations, preferences, and relative participating, optional or other rights,
qualifications, limitations or restrictions:

SECTION 1. DESIGNATION. AMOUNT AND STATED VALLE.

The shares of such series shall be designated as Series A 8% Converiible Preferred (the
"Qeries A Convertible Preferred”) and the number of shares constituting such series shail be

ChaTTer Wt st 2 @/%
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8,000,000 shares. The stated value of the Series A Convertible Preferred shall be $0.645 per
share, the original per share issue price (the “Convertible Preferred Stated Value™).

SECTION 2. DIVIDENDS AND DISTRIBUTIONS.

(a)  Dividends on each outstanding share of Series A Convertible Preferzed
shall accumulate and accrue from the Issue Date thereof and shall accrue from day 10 day
thereafter, whether or not eamed or declared, ar the Convertible Preferred Applicable Rare on the
stared amount of $0.645 per share until paid. Dividends aceruing pursuant to this Section (2)(a)
of Part A shall be compounded semi-annually (and shall themselves accrue dividends a1 the
Convertible Preferred Appliceble Raie) uniil the conversion of the Series A Convertible
Preferred. Such dividends, whether or not earned or declared, shall be paid on the date of such
cOnversion.

()  The dividend rae on shares of Series A Convertible Preferred shall be 5%
per annum (the "Convertible Preferred Applicable Rate”).

SECTION 3. VOTING RIGHTS.

(a} In addition 1o voting rights required by law or by the Corporation's
Certificate of Incorporation, as amended or restated from time to time (the "Cenificate of
Tneorporarion™), subject 1o restrictions contained in the Ceruficate of Incorporation, the Holders
of Series A Convertible Preferred shall be entided 1o vore on all matrers submiited 10 a vore of
the Corporation’s shareholders. Except as otherwise required by law or provided by the
Centificate of Incorparation or by the Board of Directors, the Holders of the Series A Convertible
Preferred shall vote together with the holders of all other series of the Corporarion's voting
preferred stock, if any, and the holders of the Corporation’s Common Stock as one class on all
marers submitied to a vote of the Corporarion's sharcholders, with the Holders of Series A
Convertible Preferred Stock having a number of votes per share equal 1o the Conversion Rate
thereof.

(b)  For so long as any shares of the Series A Convertible Preferred remain
outstanding, the affirmarive vote of Holders of not less than 90% of the ourstanding Series A
Converiible Preferred shall be necessary to authorize:

@) any amendment to the Asticles of Incorporation of the Corporation
that amends, alters, or repeals any preferences, rights, powers, or privileges attached to the shares
of Series A Convertible Preferred Stock, including any change 10 the liquidation preference,
dividend rights, voting rights or conversion rate thereof.

(1) the authorization of & new class or series of capital stock of the
Corporation which ranks senior o the Series A Convertible Preferred Stock, either as 1o the right
1o receive proceeds of the sale, liquidation, dissolurion or winding up of the Corporation, the
payment of dividends or both.

(c) For so long as any shares of the Serics A Convertible Preferred rem:_zin
outstanding, the affirmative vote of Holders of not less than a majority of the ourstanding Series
A Canverrible Preferred shall be necessary 1o authorize:

ChrTer L6 3 90\_/
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) the payment, setiing aside or declaration of any dividend or other
distribution on any shares of Comman Stock or other securiries of the Corporation (except
regular dividends on the Series A Convertible Preferred or the Series A Redeemable Preferred).

{it) the authorizarion of a new class or series of capital stock of the
Corporation which ranks pari passy to the Series A Convertible Preferred Stock, either as to the
right to receive proceeds of the sale, liquidation, dissolmion or winding up of the Corporation,
the payment of dividends or both. o o o

(ili) the application of any assers of the Corporation or any of its

Subsidiaries o the redemption, retirement, purchase or other acquisition, direcily or indirectly, of
any shares of capital stock of the Corporation (except as provided in Sections (7) and (&) of Part
B below relating to the Series A Redeemable Preferved Stock).

SECTION 4. CERTAIN RESTRICTIONS. -

Until dividends, including all accrued dividends, on shares of the Series A Convertible
Preferred outstanding shall have been paid in full or declared and set apast for payment, the
Corporation shall not (A) pay dividends on, make any other distributions on, or redeem or
purchase or otherwise acquire for considerarion any Common Swack or other stock ranking
(either as to dividends or upon liquidation, dissolution or winding up) on a parity with or junior
to The Series A Redeemable Preferred, except dividends paid ratahly on parity stock on which
dividends are payable or in arears in proportion to the toral amounts 10 which the Holders of all
<uch shares are then entitled, (B) redeem or purchase or otherwise acquire for consideration any
stock panking (either as to dividends or ypon liquidation, dissolution or winding up) on a parity
with or junior to the Series A Convernible Preferred, provided that the Corporation may at any
time redeem, pwichase or otherwise acquire shares of the Series A Redeemable Preferred as
provided for in Secrions (7) and (8} of Part B below, and any other parity stock in exchange for
shares of any stock of the Corporation ranking junior to the Series A Convertible Preferred or in
satisfaction of contractual obligations 1o do so entered mfo with the writlen consent of the
Holders of ar least sixty percent (60%) of outsianding shares of Series A Convertible Preferred
Stock, voring together as a separate class on the mater (including, without limitation, 1
satisfaction of the provisions contained in the Shareholders' Agreement), or (C) purchase or
otherwise acquive for considerarion any shares of the Series A Convertible Preferred, or auy
shares of stock ranking on 3 parity with the Series A Convertible Preferred except in accordance
with & purchase offer made in Wriling or by publication (as determined by the Board of
Directors) to all Holders of such shares upon such terms as the Board of Directors, after
considerarion of the respective annual dividend rates and other relative rights and preferences of
the respective series and classes, shall determine in good faith will result in fair and equitable
rearment among the respective series of classes or except pursuant to the provisions of the
Sharcholders' Agreement and which determination of the Board shall be approved by the
nominees elecied or appointed by the Investors, , S

SECTION 5. REACQUIRED SHARES.

Any shares of the Series A Convertible Preferred which have been converted to Common

Srack or have been purchased or otherwise acquired by the Corporation in any manner

Shiartes wnezhost 4 @M
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whatsoever shall be retired and cancelled prompily after the acquisition thereof. All such shares
shall upon their cancellation become authorized but unissued shares of preterred stock and may,
subject to the provisions of Section 3 of this Part A, be rejssued as part of a new series of
preferred stock to be created by resolution or resolutions of the Board of Directors, or otherwise
in accordance with the Florida Business Corporation Act.

SECTION 6. LIQUIDATION. DISSOLUTION OR WENDING UP.

{a)  Upon any liguidation, disschnion or winding up of the Corporation, no
distribuiion shall be made (A) 1o the holders of Common Swock or any cother class of stock
vanking junior (either as to dividends or upon lignidation, dissclution or winding up) 1o the Series
A Convertible Preferred unless, prior therero, the holders of Series A Convertible Preferred shall
have received an amoumt equal to the greater of (x) the Convertible Preferred Stated Value per
share, plus an amount equal to unpaid dividends thereon, including acerued dividends, whether
or not declared, 1o the date of such payment and (y) the amount the holders of the Series A
Convestible Preferred would have received in the distribunon of the remaining assets of the
Corporarion with the holders of the Commeon Siock pro ata on an as converted basis, or (B) 1o
the holders of stock ranking on a parity (either as to dividends or upon liquidation, dissolation or
winding up) with the Series A Convertible Preferred, except distributions made rajably on the
Series A Convertible Preferred and all other snch parity stock in proportion to the tatal amounts
to which the Holders of all such shares are entitled upon such liquidation, dissolution or winding

up.

{by  The (i) sale of all or substantially all of the consolidared assets of the
Corporation and its Subsidiaries, or (ii) consclidation, reorganization, merger or other similar
business combination of the Corporation with or into any other Person or Persons, shall be
deemed 1o be a liquidation, dissolution or winding up of the Cosporation for purposes of this
Seerion (6) of Part A, if, in the case of (if), afier such transaction the shareholders of the

Corporation immediately prior to such transaction hold less than a majority of the outstanding

voting stock of the surviving parent entity in sach transaction.
SECTION 7. CONVERSION.

(a8  Optional Conversion. Subject to the provisions for adjustment hereinatier
ser forth in this Secrion (7) of Part A, each share of the Series A Convertible Preferred shall be
convertible at any time ar the option of the Holder thereof, in the manner hereinafier set forth,
into 2.33 fully paid and nonassessable shares of Common Stock of the Corporation.

(b}  Mandatory Conversion. Subject 1o the provisions for adjusiment
hereinafier ser forth in this Secrion (7) of Part A, each share of the Series A Convertible
Preferred shall be converted into 2.33 fislly paid and nonassessable shares of Commen Stack of
the Corparation (i) in the event of, and concmrrently with the consummation of a Qualified JPO
or (ii) in the event Holders of ar least 60% of the Series A Convertible Preferred, voting as 2
separate class, elect to convert (with such conversion 10 occur as of the date specified in such

glection).
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(¢)  The pumber of shares of Common Stock into which each share of the
Séries A Convertible Preferred is convertible shall be adjusted from Time 1o time as follows:

@ Tn case the Corporation shall at any time or from time 1o ime after
the issnance of such share of Series A Convertible Preferred declare or pay any dividend payable
in its Common Stock or effect a subdivision of the outstanding shares of its Commeon Stock into
4 greater number of shares of Common Stock {by reclassification or otherwise), then, and in each
such case, the number of shares of Common Stock into which each share of the Series A
Convertible Preferred is convertible shall be adjusted so that the Holder of each share thereol
shall be ennitled 1o receive, upon the conversion thereaf, the number of shares of Common Stock
determined by multiplying (a) the number of shares of Common Stock into which such share was
convertible immediately prior to the occurrence of such event by (b) a fraction, the numerator of
which is the sum of (I) the number of shares of Common Stock into which such share was
convertible immediately prior fo the accurrence of such event plus (1) the number of shares of
Common Stock which such Holder would have been entitled 1o receive in conpeciion with the
ocourrence of such event had such share been converted immediately prior thereto, and the
denominator of which is the number of shares of Common Stock determined in accordance with
clause (I) abave. An adjusument made pursuani 10 this subparagraph (c)Xi) shall become
effective (a) in the case of any such dividend, immediately after the close of business on the
record date for the determination of holders of Common Stock enmtled to receive such dividend,
ar (b} in the case of any such subdivision, at the close of business on the day immediaiely prior
to the day upon which corporate action becomes effective.

(i) In case the Corporation at any time or from time (0 time afier the
issuance of such share of Series A Convertible Preferred shall combine or consolidate the
outstanding shares of its Common Stock into a lesser number of shares of Common Stock, by
reclassification or otherwise, then, and in each such case, the number of shares of Common
Srock into which each share of the Series A Convertible Preferred is convertible shall be adjusted
s that the Holder of each share thereof shall be entirled to receive, upon the conversion thereof,
the mumber of shares of Common Stock determined by sultiplying (2) the number of shares of
Common Stock into which such share was convertible immediarely prior 1o the occurrence of
such event by (i) a fraction, the numerator of which s the number of shares which the Holder
would have owned after giving effect 1o such evemt had such share been converied immediately
prior to the occurrence of such event and the denominator of which is the number of shares of
Commeon Stock into which such share was convertible immediately prior to the oceurrence of
such event. An adjustment made pursuant to this subparagraph (b)(ii) shall become effecrive at
the close of business on the date immediately prior 1o the day upon which such corporate action
becames effective.

(i) In case the Corporaton after the Issue Date of such shares of
Serjes A Convertible Preferred shall: (A) jssue any options, Warants ot other rights (excluding
options 1o purchase Common Srock issued 1o management of the Corporarion exercisable for up
to 8,150,000 shares of Common Steck (subject to adjustment pursuant 10 provisions applicable to
the options in the case of stack splits, reverse stock splits and the like) exercisable at a price less
than fair market value) entitling the Holder thereaf 1o subscribe for, or purchase, Common Stock
at a price per shave which, when added to the amount of consideration received or reccivable by
the Corporarien for such options, warsanis, o other rights, is less than the Converiible Preferred

vharesr mocihaal 6
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Srared Value of a share of the Series A Convertible Preferred at the date of such issnance; (B)
issue or sell securities of the Corporation convertible imo, or exchangeable for, Common Srock
at a price per share which, when added 10 the amount of consideration received or receivable,
from the Corporation for such exchangeable or convertible securities, is less than the Convertible
Preferred Stated Value of a share of the Seres A Couvertible Preferred st the date of such
{ssuance; or {C) issue or sell additional shares of Commoen Stock for considerarion representing
less than the Converiible Preferred Stated Value at the date of such issuance; then the number of
shares of Common Stock into which each share of the Series A Converrible Preferred is
convertible shall be adjusted so that, thereafier, unti further adjusted, the Holder of each share
thereof shall be epritled to receive, upon the conversion thereof, the mumber of shares of
Common Stock determined by muliiplying (w) the number of shares of Common Stock into
which such share is convertible immediately prior to the occurrence of such event by (x) a8
fraction, the numerator of which shail be the number of shares of Commen Stock outstanding
prior to such issuance or event plus the number of additional shares of Common Stock issuahle
upon exercise of such option, warrants, 01 rights, or exchangeable or convertible securities, or the
additional number of shares of Common Stock issued at such time, and the denominator of
which shall be the mumber of shares of Common Stock outstanding prior 10 such issuance ptus
the number of shares of Common Stock that either {y) the sum of the aggregare exercise price of
the Toral umber of shares of Commen Stock issuable upon exercise of such options, warrants, o
rights, or upon canversion or exchange of such convertible securities, and the aggregate amount
of consideration, if any, received or receivable by the Corporation for such options, warrants, or
rights, or convertible or exchangeable securities, or (z) the aggregate consideration received in
connection with the sale of shares of its Commen Stock for less than the then Convertible
Preferred Stated Value of a share of the Seriex A Convertible Preferred, as the case may be,
would purchase at the then Convertible Preferred Stated Value of a share of the Series A
Convertible Preferred.

{iv) In the eveni that, at any ftime, or from time to Time, after the
jssuance of such share of the Senes A Convertible Preferred, the Common Stock issuable upon
conversion of the Series A Convertible Preferred is changed into the same or a different number
of shares of any class or classes of stock, whether by recapitalization, reclassification, or
otherwise (other than a subdivision or combination of shares or siock dividend), or a
reorganization, Merger, consolidation or sale of assets, provided for elsewhere in this Section (7)
of Part A, then, and in any such event, each Holder of Series A Convertible Preferred shall have
the right thereafier 1o convert such stock inro the kind and amount of stock and other securities
and property reccivable upon such recapitalization, reclassification, or other change, by holders
of the number of shares of Common Stock into which such chares of Series A Convertible
Preforred could have been converted immediarely prior o such recapitalization. reclassification,
or change, all subject to further adjustment as provided herein.

(V) If at any time, or from dme 1o time afier the issuance of such share
of the Series A Convertible Preferred, there is a capial reorganizarion of the Common Stock
other than a recapitalization, subdivision, combination, Teclassification, or exchange of shares
provided for elsewhere in this Section (7) of Part A or a merger oF consolidation of the
Corporation Wwith or info another corporation, or the sale of all, or substantially ail, of the
Corporation's properties and assets to any other person, then, as a part of such recrganization,
mMerger, consolidation, or sale, provision shall be made so that the Holders of the Series A

CHARDE anieRioet 7
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Convertible Preferred shall thereafier be entitled to receive upon conversion of the Series A
Convertible Preferred the number of shares of stock or other securities or property to which a
holder of the number of shares of Common Stock deliverable upon conversion would have been
entitled on such capital reorganization, merger, consolidation, or sale. In any such case
appropriate adjusiment shall be made in the application of the provisions of this Secnon (7) of

Part A with respect 10 the rights of the Holders of Series A Convertible Preferred after the

reorganization, merger, consolidation, or sale o the end that the provisions of this Section (7) of
Part A shall be applicable after that event and be as nearly equivalent as may be practicable.

(vi) Upecn the expiration of any rights, options, warrants or conversion
oy exchange privileges which caused an adjustment pursuant o this Section (7) of Part A 10 be
made, if any thereof shall not have been exercised, the number of shares of Common Stock. info
which each share of the Series A Conventible Preferred is convertibie shall, upon such expiration,
be readjusted and shall thereafier be such as it would have been had it been originally adjusted
(or had the original adjustment not been required, as the case may be) as if () the only shares of
Common Stock so issued were the shares of Common Stock, if any, actually issued or sold apon
the exercise of such rights, options, wamants or conversion or exchange privileges and (b) such
shares of Common Stock, if any, were issued or sold for the consideration actually received by
the Carporation uypon such exercise plus the aggregate consideration, if any, actually received by
the Carporation for the issuance sale or grant of all such rights, options, warrants or conversion
or exchange privileges, whether or not exercised.

(d)  If any adjustment in the number of shares of Common Stock in to which
each share of the Seres A Convertible Preferred may be converted required pursuant 1o this
Section (7) of Part A would result in an increase or decrease of less than 1% in the number of
shares of Common Stock into which each share of the Serjes A Convertible Preferred is then
convertible, the amount of any such adjustment shall be carried forward and adjustment with
respect thereto shall be made at the time of and together with any subsequent adjustment which,
together with such amount and any other amount or amounis so carried forward, shall aggregare
ar least 1% of the number of shares of Common Stock into which each share of the Series A
Convertible Preferred is then convertible; provided that any such adiuswnents carried forward
shall be made immediately following veceipt of notice from a Holder of the intent 1o convert all
or a portion of the Series A Convertible Preferred such that upon conversion the Holder shall
receive such number of shares of Common Stock as such Holder is enritled, taking into account
all adjustments required by this Section (7) of Part A. All calculations under this paragraph (d)
shall be made to the nearest one-lumdredth of a share.

()  The Holder of any shares of the Seres A Convertible Preferred may
convert such shares into shares of Common Stock pursuant to paragraph (a) of this Section (7) of
Part A by surrendering for such purpose to the Corporation. at its principal office or at such other
office or apency maintained by the Corporation for that purpose, a certificate or certificates
representing the shares of Series A Convertible Preferred 1o be converted (or if such cerificate or
certificates cannot be found, an affidavit of lost securities in form and subsmance reasonably
acceptable 10 the Corporation, however no bond or guaranty shall be required other than an
agreement of indemmity from the surmendenug holder) accompanied by 2 writient nolice stanng
that such Holder eleets to convert all or a specified rumber of such shares in accordance with the
provisions of this Saction (7) of Part A and specifying the name or namss in which such Holder

E =0 W 8
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wishes the certificate or certificates for shares of Common Siock 1o be 1ssued. In case such
notice shall specify a name or names other than thar of such Holder, such notice shall be
accompanied by payment of all transfer raxes payable upon the issuance of shares of Common
Stock in such name or names. As promptly as practicable, and in any event within five business
days after the surrender of such certificates and the receipt of such notice relating thereto and, if
applicable, payment of all wansfer taxes, the Corporation shall deliver or cause o be delivered (1)
certificates representing the number of validly issued, fully paid and nonassessable shares of
Common Stock of the Corporation to which the Holder of the Series A Converiible Preferred so
converted shall be entitled and (ii) if less than the full mumber of shares of the Seres A
Convertible Preferred evidenced by the surrendered centificate or cenificates are being
converted, a new certificate of certificates, of like tenor, for the number of shares evidenced by
such swrendered certificaie or certificates less the number of shares converted. Such conversion
shall be deemed w0 have been made at the close of business on the date of giving of such notice
and of such surrender of the certificate or certificates representing the shares of the Series A
Convertible Preferred to be converted so thar the rights of the Holder thereof shall cease except
for the right w receive Commeon Stock of the Corporation in accordance herewith and any
accumulared, accrued or unpaid dividends pursuant to paragraph (g) below, and the converting
Holder shall be mreated for all purposes as having become the record holder of such Common
Stock of the Corporation at such time. The Holder of any shares of Series A Converiible
Preferred may also condition its election to convert such shares into shares of Commen Stock
pursuant o paragraph (a) of this Section (7) of Part A upon the occurtence of an event or series
of evemts, by dalivering a notice to the Corporation which clearly sets forth the specific event or
events upon which such Holder elects 1o convert, The conversion of such shares shall then be
deemed to be effective either upon the oecutrence or immediately prior to the occurrence of any
event OF events, as specified in such notice.

) The Series A Convertible Preferred shall convert to Common Stock of the
Carporation pursuani to paragraph (b) of this Section (7) of Part A awtomatically upon notice m
writing from the Corporation to the shareholders, inclugding all Holders of the Series A
Convertible Preferred, semting forth the date of such conversion and (1) the material terms of the
triggering Qualified [PQ or (2) the date on which the Holders of at least 60% of the Series A
Convertible Preferred elected 1o convert, as applicable. As promptly as practicable after such
notice, and in any event within five Business Days after the surrender of cenificates for the
Series A Convertible Preferred (if requived by the Board of Direciors), the Corporation shall
deliver or cause to be delivered to each Holder of Series A Convertible Preferred certificates
representing the number of validly issued, fully paid and nonassessable shares of Common Stock
of the Corporation to which such Holder of the Series A Convertible Preferred so converted shall
be entitled. Such conversion shall be deemed 1o have been made at the close of business on the
date set forth in such notice of mandarory conversion se that the rights of the Holder thereof shall
cease with or without sirrender of certificates for the Series A Convertible Preferred, except for
the right to Teceive Cammon Stock of the Corporation in accordance herewith and any
accumulated, accrued or unpaid dividends pursuant to paragraph (g) below, and the convernng
Holder shall be treated for all purposes as having become the record holder of such Common
Stock of the Corporarion at such time.

(g) Upon conversion of any shares of the Series A Convertible Preferred
pursuant to paragraph (a) or (b} of this Section (7) of Part A, the Holder thereof shall be entitled
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to Teceive any accomulared, accrued or unpaid dividends in respect of the shares so converted
(whether or not declared or otherwise payable as of such date of conversion), includmmg any
dividends on such shares of the Series A Convertible Preferred declared prior 1o such conversion
if such Holder held such shares on the record date fixed for the determination of Holders of the
Series A Convertible Preferred entitled 1o receive payment of such dividend, either in the form of
cash or shares of Common Stock, ar the aption of such Halder. Any shares of Common Stock
issued in payment of any such dividend shall be valued at fair market value for purposes thereof

(hy  The Corporaijon shall ar all times reserve and keep available out of its
authorized Common Stock the full number of shares of Common Stock of the Cerporation
issuahle upon the conversion of all outstanding shares of the Series A Convertible Preferred.

1) For purposes of this Section, "fair market value” shall be as determined by
the Board of Directors in such manner as they shall deem appropriare in their discretion, unless
the Holdex(s) of more than thirty-three and one-third (33 1/3%) of the outstanding shares of the
Series A Convertible Preferred demand in good faith and in writing that “fair marker value" be
determined by an appraiser, who shall be mutually acceptable to the Board of Directors and such
Holders, whase determination shall be binding and whose fees and expenses shalt be paid by the
Corporation. If a conversion is triggered by the consummation of a Qualified Public Offering,
then “fair market value” shall be deemed 10 be the price to the public set forth on the cover page
of the registration statement used in connection therewith.

SECTION 8. REPORTS AS TQ ADIUSTMENTS.

whenever the number of shares of Common. Stock in 1o which the shares of the Series A
Convertible Preferred are convertible is adjusied as provided in Section (7) of Part A, the
Corporarion will (A) prompily compuie such adjustment and furnish to each transfer agent for
the Series A Convertible Preferred a cermificate, signed by a principal financial officer of the
Corporation, setting forth the number of shares of Common Srock into which each share of the
Series A Convertible Preferred is convertible as a result of such adjustment, a brief statement of
the facts requiring such adjustment and the computation thereof and when such adjustment will
become effective and (B) promptly mail to the Holders of record of the outstanding shares of the
Series A Convertible Preferred 2 notice stating that the number of shares into which the shares of
Series A Convertible Preferred are convertible has been adjusted and setting forth the new
number of shares into which each share of the Series A Convertible Preferred is convertible as a
result of such adjustment and when such adjustment will become effective. Nowwithstanding the
forepoing, the Corporation shall ineur no liahility for its failure 1o take any action set forth in this
Seetion (R) of Part A, nor shall such failure affect the validity, rights or preferences of any shares
of the Series A Convertible Preferred.

SECTION 9. RANKING.

The Seres A Converiible Preferred shall rank senior to the Common Stock and any other
series of Preferred Stock of the Corporation heveafier ¢reated (except for the Series A
Redeemable Preferred as to which the Series A Convertible Preferred shall rank on a parity with,
and any other series of preferred stock which the Board of Directors shall establish and designate
to rank senior or equal therewith and which shall be approved by vore of the Holders of the
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Series A Convertible Preferred acting pursuzant to Section (3} of Part A of the Corporation’s
Restated Aricles of Incorporarion), as to the payment of dividends and the distnbution of assets
and rights upon Hquidation, disselution or winding up of the Corporation.

PART B: The Corporation shall issue 3 Series A 9% Redeemable Preferred Stock with
the following designarions, preferences, and relative participating, optional or other rights,
qualifications, limitarions or restrictions:

SECTION 1. DESIGNATION, AMOUNT AND STATED VALUE.

The shares of such series shall be designated as Series A 9% Redeemable Preferred Stock (the
"Geries A Redeemable Preferred™ and the number of shares constituting such series shall be
10,000 shares. The srated value of the Series A Redeemable Preferred shall be $1,000 per share,
the original per share issue price (the vRedeernable Preferred Stated Value").

SECTION 2. DIVIDENDS AND DISTRIBUTTIONS.

(a) Dividends on each share of Series A Redeemable Preferred shall
accumulate and accrue from the Issue Date thereof and shall accrue from day 1o day thereafier,
whether or not eamed or declared, ar the Redeemable Preferred Applicable Rate on the stated
amount of $1,000 per share unril paid. Dividends accyuing pursuant 10 this Section (2)(a} of Part
B shall be compounded semi-annuaily umtil the conversion of the Series A Redeemable
Preferred. Dividends accruing pursuznt to this Section (2)(a) of Part B shall be compounded
semi-annually and be payabie in arrears in cash upon declaration by the Board of Directors or the
redemption of the Series A Redeemable Preferred. Such dividends shall be cumnulative so that, if
all accrued dividends shall not have been paid, such accrued and unpaid dividends shall first be
fully paid before any dividend or other distribution shail be paid or declared as set forth in
Section (4) of Part B, below. Further, to the extent dividends are not declared by the Board and
paid semi-annually, all accrued and unpaid dividends shall be added to the stated amount of the
Series A Redeemable Preferved on each auniversary of the date thereof and shall accrue
‘hereafier af the Redeemable Preferred Applicable Rate on such increased stated amownl.

(p)  The dividend rate on shares of Series A Redeemable Preferred shail be 9%
per annum (the "Redeemable Preferred Applicable Rare").

SECTION 3. VOTING RIGHTS,

(a)  Excepr as provided for herein or otherwise required by law, the voting
power of the Corporation shall be vesied In the holders of the shares of Common Stack and such
other series of preferred stock, including the Series A Convertible Preferred, as are from time 10
rime designated and the Holders of the Qeries A Redeemable Preferred shall have no voung
power, but shall have the right 1o attend and participaie in every meeting of the shareholders of
the Corporation and shall be entitled 1o at least ten {10) days advance written notice of every
meeting of the shareholders of the Corporation.
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(b)  For so long as any shares of the Qeries A Redeemable Preferred remain
oursianding, the affirmative vore of Holders of not less than a majority of the owtstanding Series
A Redeemable Preferred shall be necessary 1o authorize the 12king of any actions or engaging in
any Tansaction which waould subjeer the holders of Series A Redeemable Preferred to taxation
ander Section 303 of the Code.

SECTION 4. CERTAIN RESTRICTIONS.

{2)) Whenever dividends payable on the Series A Redeemable Preferred as

provided in Section (2) of Part B are in awrears, thereafter and mmiil dividends, including all
accrued dividends, on shares of the Series A Redecmable Preferred outstanding shall have been
paid in full or declared and set apart for payment, the Corporarion shall not (A) pay dividends on,
make any other diswributions on, er redeem or purchase or otherwise acquire for consideration
any Common Stock or other stock ranking (sither as 10 dividends or upon liguidation, dissohion
or winding up) en a paity with or junior to the Series A Redeemable Preferred, except dividends
paid ratzbly on the Series A Redeemable Preferred and Series A Convenible Preferred and all
ather parity stock on which dividends are payable or in arrears In proportion to the total amounts
to which the Holders of all such shares are then enritied, (B) redeem or purchase or otherwise
acquire for consideration any stock yanking (either as o dividends or upon liquidation,
dissolution or winding upjor a parity with or junior 1o the Series A Redecmable Preferred,
pravided that the Corporation may &t any time redeem, purchase or ofherwise acquire shares of
any other parity stock in exchange for shares of any stock of the Corporation ranking junior to
the Series A Redeemable Preferred or in satisfaction of contractual obligations 10 do so entered
into with the written consent of the Holders of ar least sty percent (60%%) of outsianding shares
of Series A 9% Convertible Preferred Stock, voting together as a separaie class on the marer
(including, without limitation, in satisfaction of the provisions contained in the Sharcholders’
Agreement), or {C) purchase or otherwise acquire for consideration any shares of the Series A
Redeemable Preferred, or any shares of stock ranking on a parity with the Series A Redeemable
Preferred except in accordance with a purchase offer made in writing or by publication (as
derermined by the Board of Directors) 1o all Holders of such shares upon such terms as the Board
of Directors, after consideration of the respective annual dividend rates and other relative rights
and preferences of the respective series and classes, shall unanimously determine in good faith
will resukt in fair and equitable weaiment among the respective series of classes or except
pursuant to the provisions of the Shareholders’ Agrecment.

SECTION 5. REACQUIRED SHARES. . R

Any shares of the Series A Redeemable Preferred which have been converted 10 Common Stock
or have been purchased or otherwise acquited by the Corporation in any manner whatsoever
shall bhe retired and cancelled promptly afier the acquisition theveof. All such shares shall upon
their cancellarion become aurhorized bus umissned shares of preferred stock and may, subject 1o
the provision of Section 3 of Part A above, be reissued as part of a new series ot preferred stock
1o be created by resolution or resolutions of the Board of Directors, or otherwise in accordance
with The Florida Business Corporation Act.
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SECTION 6. LIOUIDATION, DISSOLUTION OR WINDING UP.

{a)  Upon any liquidation, dissolution or winding up of the Corporation, no

distribution shall be made (A) 1o the holders of Common Stock or any other class of steck
ranking jumior (either as to dividends or ypon tiguidation, dissolution or winding up) to the Series
A Redeemable Preferred unless, prior therero, the Holders of Series A Redeemable Preferred
shall have received the Redeemable Preferred Stared Value per share, plus an amount equal 10
unpaid dividends thereon, including accrued dividends, whether or not declared, 1o the date of
such payment, or {B) to the holders of stock ranking on a parity (cither as to dividends or upon
liquidation, dissolution or winding up) with the Series A Redecmable Preferred, except
distributions made ratably on the Series A Redeemable Preferred and all other such parity stock
in proportion to the total amounts o which the Holders of all such shares are entitled upon such
lignidarion, dissolution or winding up.

(b}  The consolidation, reorganization, METger, sale of all or any substantial
portion of the consolidated assets of the Corporarion and irs Sybsidiaries or other business
combination of the Corporation with or into any other Person or Persons shall be deemed to be a
liquidation, dissolution or winding up of the Carporation for purposes of this Section (6) of Part
B, if, afier such wansaction the shareholders of the Corporation immediately prior 1o such

sransaction hold less than 2 majority of the ourstanding voting stock of the surviving parent entity
in such transaction.

SECTION 7. REDEMPTION.

(8  Except as expressly provided in this Section {7) of Part B or in Section (8)
of Part B the Corparation shall not have the right 10 purchase, call, redeemn or otherwise acquire
for value any or all of the Series A Redeemable Preferred.

(b) At any time (1) after June 1, 2001, or (2) wpon consummation of a
" Qualified IPO, the Corporation may, at ifs option, redeem the Series A Redeemable Preferred, in
whole or in part ratably among the Holders thereof, at the Redempiion Price hereinafter
specified; provided, that, on each such Optional Redempiion Dare, as a condition precedent to
the exercise by the Corporation of jts optional redemprion rights, the Corporation must deliver o
each of the Investors a legal opinion (the "Opinion”), in fonn and substance satisfactory 10 each
of the Investors, of a Jaw firm acceptable to the Investors in their sole discretion, 1o the effect that
the redemprion of the Series A Redeemable Preferred in its entirety will be weated for federal
income tax purposes as a distribution in exchange for stock and not as a dividend. The date on
which any of the Series A Redeemable Preferred is 1o be redeemed pursuant 1o this Section
(7)(b) of Part B being referred 1o herein as the "Optional Redemption Date.”

{c) The Corporation shall, not less than thirty (30) Business Days prior 10 an |

Optional Redemption Date, give writien notice 1o each Holder of record of shares of Series A
Redeemable Preferred that the Corporation has determined 1o exercise its optional redemption
rights hereunder (the "Optional Redemption Notice"). The Optional Redemprion Notice shall
state the number of then-omstanding shares of Series A Redeemable Preferred 1o be redeemed,
the Optional Redempiion Date and Redempiion Price, including the amount of dividends
included in such price and the calculation thereof, the Payment Dare and the time, place and
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manner in which the Holder is to surmrender to the Corporation the certificare or certificares
representing the shares of Series A Redeemable Preferred to be redeemed. The QOpinion must be
provided to each of the Investors ar least (10) business days prior to the Optional Redemprion
Date, and any of the Invesiors may object 1o such opinion on or prior to a scheduled Payment
Date, in which case the redemprion under Section (7)(b) of Part B above shall be prohibired.
"Paymem Dare” shall mean the Opiional Redemption Dare set by the Corporation with respect to
an oprional redempiion, in an Optional Redemption Nonce.

{d) In all events, the Redemption Price of the Series A Redeemable Preferred
(the "Redemprion Price”) shall be an amount per share equal to $1,0600 plus all accrued ang
unpaid dividends payable thereon (including, without limitation, dividends on dividends added 1o
the stated amount of each share of Series A Redeemable Preferred pursuant to Section (2)(a) of
Pant B hereof), whether or not earned or declared, to and including the Payment Date.

(&)  Qn the Payment Date, the Redemption Price of the Series A Redeemable
Preferred shall be paid 10 all of the Holders of the Series A Redeemable Preferred. On or before
the Payment Date, each Holder of shares of Series A Redeemable Freferred 1o be redeemed shall
surrender the cerrificate or certificates representing such shares to the Corporation, duly
endorsed, together with such other imstruments as the Corporation may reasonably require 1o
insure that such shares of Series A Redeemable Preferred are duly and validly wansferved to the
Corporation, free of all Liens, and on the Payment Dave the Redemprion Price for such shares
shall be payable to the order of the Person whose name appears on such centificate or certificates
as the owner thereof, and each surrendered cemificate shall be canceled and retired. Upon an
Optional Redemption of less than all of the then-ourstanding shaves of Series A Redeemable
Preferred, upan the surrender 1o the Corporation of a certificate or certificates representing shares
of Series A Redeemable Preferred 10 be redeemed and payment by the Corporatien of the
Redemption Price therefor, the Corporation shall issue o the Holder thereof a ceriiiicate
representing any shares of Series A Redeemable Preferred not redeemed but represented by the
certificate or certificates smrendered. -

43 At least three (3) Business Days prior to a Pavment Date, the Corporation
shall deposit with any bank or trust company in the United States, having a capival and surplus of
at least $1 billion, as a wast fund, a sum equal to the apgregate Redemprion Price for all of the
then-outstanding Series A Redéemable Preferred, with ievocsble written instructions and
authority to the bank or wust company 10 pay, on or afier the Payment Date or prior thereto, the
Redemption Price fo the respective Holders or thep-outstanding shares of Series A Redeemable
Preferred upon the surrender of their share certificates. The deposit shall constitute full payment
of the shares to such Holders; provided, that, until all shares of Series A Redeemable Preferred
are tedeemed and full payment made therefor, the Holders thereof shall conrnue to be
considered shareholders with respect 10 such shares and shall have all rights with respect thereto,
including, without limiation, the right 1o receive from the bank or trust company payment of the
entire Redemprion Price of the shares, withour interest, upon sumender of their cerificates
therefor. Any monies so deposited and unclaimed ar the end of one (1) year from the Pay_ment
Tiate shall be released or repaid to the Corporation, after which the Holders of shares of Series A
Redeemable Preferred called for redemption shall be entitled 1o receive payment of the
Redemption Price only from the Corporation.
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SECTION 8. RIGHT TQ REQUEST REDEMPTION.

(8) At any time (1) on or after the fifth anniversary of the ininial Issue Date or
{2) upon a Change in Control or (3} upon consummation of a Qualified IPO, each Rolder of
shares of Series A Redeemable Preferzed thar as of the initial Issue Date purchased or committed
to purchase shares of Series A Redeemable Preferred with an aggregase initial value of ar feast
$1,000,000, or any Affiliate of such Holder, or any non-Affiliate tranateree of such Holder which
has purchased at least $1.000,000 in shares of Series A Redeemable Preferved from such Holder
(each a "Qualified Holder"), shall have the right, but not the obligarion, to cause the Corporarion
to repurchase anpy or all then-ourstanding shares of Series A Redeemable Preferred of such
Qualified Holder (the "Right to Request Redemprion”). Upon the due exercise of the Right 1o
Request Redemption by a Qualified Holder, the Corporation shall purchase all of the then-
outstanding shares of Series A Redeemable Preferred with respect to which such Qualified
Holder has exercised its Right to Request Redemprion, and of each other Holder of Series A
Redeemable Preferred requesting redemprion pursuant 1o the terms of Section (8)(b) of Part B
hereof, for the Redemprion Price and in the same manner and procedure as to an Optional
Redemption Event in Section (7) of Part B hereof. A Qualified Holder may exercise rhe Right 1o
Request Redemption by providing writien notice of such Holder's desire 10 exercise the right 10
Request Redemption to the Corperation, such notice 1o specify the number of shares of Series A
Redeemable Preferred such Qualificd Holder has elected 1o have repurchased by the
Corporation. Upon its receipt of such notice, the Corporation shall provide written notice 10 all
other Holders of record of shares of Series A Redeemable Preferred staring thar a Qualified
Holder has given notice of the exercise of the Right to Request Rademption.

(by I ar any nme any Qualified Holder exercises the Right 10 Request
Redemprion (any such party, is a "Redeeming Holder”), than all other Holders of Series A
Redeemable Preferred shall have the right, but not the obligatdon, 10 immediately request
redemption of all or any postion of the Series A Redeemable Preferred held by each such Holder
at the time of the exercise of the right to Request Redemption. Following receipr of written
notice from the Corporation pursuamt 1o Section (8)(a) of Parr B that a Redeeming Holder has
given notice of its exercise of the Right to Request Redemprion setring forth the percentage of
the Redeeming Holder's Series A Redeemable Preferred subject 1o such request, each Holder of
Series A Redeemable Preferred shall have twenty (20) days within which to provide written
notice 1o the Corporation of such Holder's desire to have any or all or any of its shares of Series
A Redeemable Preferred redeemed by the Corporation at the same time and 1w the same manner
as the Redeeming Holder. The Corporation shall not redesm any shares of the Series A
Redeemable Preferred of the Redeeming Holder umiil (i) each other Holder of Series A
Redeemable Preferred shall have either {a) given notice to the Corporation stating such Holder's
desire to have any or all or any of its Series A Redeemable Preferred redeemed or (b) wdicated
1o the Corporation such Holder's intention not to exercise such right or (i) the 20-day time period
within which such right may be. exercised chall have expired without such Holder having
provided a notice to the Corporation with respect 1o the Redeeming Holder's redemption request.

()  Within thirty (30) days after the Corporation receives the notice of
exercise of the Right to Request Redemption (the "Requesied Payment Date"), and upon
surrender of each affected Holder's shares of Series A Redeemable Preferred, the Corporation
shall pay to each swrrendering Holder an amount in cash or other immediately available funds
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cqual fo the Redemption Price multiplied by the number of shares of Series A Redeemable
Preferred that have been surrendered for redemption for such Holder.

(&)  If the funds of the Corporation legally available for redemprion of Series
A Redeemable Preferred on the Payment Date or pursuant To & request under this Section (8) of
Part B are insufficient 1o redeem all of the Series A Redeemable Preferred pursuant to this
Section (8)(¢) of Part B, on such date, or if the Corporation for any reason whatsoever refuses 10
redeem all of the Series A Redeemable Preferred pursuant to a request under this Secrion (8) of
Part B hereof, an Event of Defaulr shall immediately be deemed to have occurred and those
funds that are legally available for redemption will be used to vedeem the maximum possible
number of shares of the Series A Redeemable Preferred ratably among the Holders thereof on the
basis of the number of shares of Series A Redeemable Preferred held by each such shareholder as
compared to the aggregate number of then-outstanding shares of Series A Redeemable Preferred.
At the eatliest ime thereafter as additional funds of the Corporation are legally available for
redemption of Series A Redeemable Preferred in the manner provided above, such funds will be
immediately used 1o redeem the balance of the Series A Redeemsble Preferred in accordance
with the preceding sentence.

SECTION 9. RANKING.

(8) The Series A Redeemable Preferred shall rank senior 1o the Common
Stock and any other series of Preferred Stock of the Corporation hereafier creared (except for the
Series A Convertible Preferred as to which the Series A Redeemable Preferred shall rank on a
parity with and any other series of preferred stock which the Board of Directors shall establish
and designare 1o rank senior or equal therewith and which shall be approved by vote of the
Holders of the Series A Convertible Preferred acting pursuant o Section (3) of Part A of the
Corporation's Restated Articles of Incorporation), as 10 the payment of dividends and the
distribution of assets and rights upon liquidation, dissolution or winding up of the Corparation.

PART C: For purposes of Parts A and B abave, the following definitions shall apply:

" Affiliate” as applied 1o any Person, means any other Person directly or indivectly
controlling, controlled by, or under common control with, that Person. The term "control”
{including, with carrelative meanings, the terms "conmolling,” "conmolled by" and "under
common conrrol with™), as applied 10 any Person, means the possession, directly or indirecrly, of
the power to vote 10% or more of the Voting Stock (or in the case of g Person which isnot a
corporation, 10% or more of the ownership interest, beneficial or otherwise) of such Person or
otherwise to direct or cause the direction of the management and policies of that Person, wherther
through the ownership of Voting Stock or other ownership interest, by contract or otherwise.
Waller and Spire are not to be deemed Affiliates of each other for any purpose whatsoever,

"Board" shall mean the Board of Directors of the Corporation.

"Business Day" shall mean a day on which banks are open for the transaction of business
n New York, New York or Miami, Florida. _ :
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““Change of Conrol” shall mean any transaction or occurrence (ot series of wansactions or
eccurrences) which results at any time in any of () the shareholders of the Corporation as
reflected int the recortds of the Corporation immediately preceding the occwrrence of such
ransaction or accmrrence, owning in the aggregate, whether directly or indirectly, less than fifty
percent (50%) of the issued and owstanding Voting Stock of the Corperation, on a fully-diluted
basis, or (i) more than two Specified Employees ceasing 1o be full-time employees of the
Corporation, or (iii) 2 consolidarion, reorganization, merger, sale of all or any substantial portion
of the consolidared assets of the Corporation and its Subsidiaries or other business combination
of the Corporation with or into any other Person or Persons if, after such rransaction the
shareholders of the Corporation immediately prior 10 such transaction hold less than a majority
of the ourstanding voting stock of the surviving parent entity in such transaction. A Change of
Conirol shall be deemed to oceur as of the effective date of the first event, action or transaction
leading to one of the results described above.

*Code” shall mean the Internal Revepue Code of 1986, as amended and the rules and
regularions thereunder.

“Common _Stock™ shall mean the Common Stock, par value 3.01 per share of the
Corporation.

"Conversion Rate” shall mean the number of shares of Common Stock into which one
share of Series A Convertible Preferred is then convertible.

"Convertible Preferred Stated Value" shall mean the amount of $0.645 per share, subject
1o equitable adjustment upon the occurrence of any of the events described in Sections 7(c)(i) or
(ii) of Part B. : . e

"Equity Security” shall mean any stock or similar security of the Corporation or any
security (whether stock or debt) convertible or exchangeable, with or without consideration, into
or for any stock or similar security, or any security (wherher stock or Indebredness) carrying any
warrant or right to subscribe 10 or purchase any stock or similar security, or any such warrant or

right. R

"GAAP" shall mean, as in effect from tme 1o time, generally accepred accounting
principles used in the United States, consisiently applied.

“Holder" of any Security shall mean rthe record or beneficial owner of such Security.
"Initial Preferred Holders™ shall mean Waller and Spire.

"Issue Date” shall mean any date of issuance of shares of the Series A Convertible
Preferred or Series A Redeemable Preferred.

"Junjor Sinck” shall mean the Common Stock and all other shares of capital stock of the
Corporation, whether presemly owstanding or hereaffer issued, other than ‘the Series A
Redeemable Preferred or the Series A Convertible Preferred and any other senes or class of

stock issued by the Carporation and which is expressly designared as senior to or ranking on 2
parity with either the Series A Convertible Preferred or Series A Redeemable Preferred and the
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issuance of which is approved by the Holders of the Series A Convertible Preferred as provided
in Section (3)(b) or (¢} of Part A, as applicable.

*Lien" shall mean any morgape, lien, pledge, negative pledge, assignment, charge,
security interest, levy, execution, seizure, arrachment, gamnishment or other encumbrance of any
kind, whether or not choate, vested, filed. recorded or otherwise perfected under applicable law
(including, any conditional sale or ofher title retention agresment and any lease deemed 1
consttute 2 security interest and any option or other agreement 10 give any securify mierest),

"Person” shall include any natural person, corporation, trust, associgtion, corporation,
partnership, limited liability corporation, joint venture and other enrity and any government,
governmental agency, instrumentalizy or political subdivision.

"Purchase Agreement* shall mean that certain Stock Purchase Agreement dated as of
Tune 1, 2000, by and among the Corporaticn and the Initial Preferred Holders, relating to the sale
and issuance of the Series A Redeemable Preferred and Series A Convertible Preferred.

*Qualified 1PO" shall mean an underwritten public offering of Common Stock of the
Corporation (i) at not less than $2.00 per share of Common Stock (equitably adjusted for any
stock splits, reverse stock splits or stock dividends occurring after the date hereof), and (ii)
generating not less than $100,000,000 of gross proceeds payable 10 the Corporation (excluding
the effeer of any over-allorment option)..

"Securities" shall mean, collecrively, the Series A Redeemable Preferred, the Series A
Convertible Preferred and the Common Stock.

"Sacurities A Coovertible Preferred” shall mean the Series A 9% Convertible Prefened
Stock of the Corporation.

"Geries A Redeemable Preferred” shall mean the Series A 9% Redeemable Preferred of
the Corporation.

"Specified Employees” shall mean Luis Navarro, Wilfred Navarro, Jose Gonzalez and
Alex Gonzalez. )

"Spire” shall mean Spire Capital Parmers, L.P, Spire Investment, LL.C. and any
permitted Affiliate investment transferee as provided in Section 17 of the Stockholders
Agreement.

"Srockholders Agreement” shail mean that certain Stockholders Agreement dared as of
Juae 1, 2000, by and among the Corporation, the Holders of the Series A Redeemable Preferred,
the Series A Convertible Preferred and certain Holders of the Common Stock listed on the
signature pages thereof.

"Subsidiary shall mean (i) any corporation of which 50% or more of the Vating Stock, or
any partnership of which 50% or more of the outstanding garmership wterests, is ar any nme
owned by the Corporation, or hy one or more Subsidiaries of the Corporation, or by the
Corporation and one or more Subsidiaries of the Corporation, and (i) any other enuty which is

(HOD000029847 1)




JUN-02-G0 0B:554M  FROM-AKERMAN SENTERFITT 305-374-5095 T-827 P.20/23 F-B48
(100000029847 1)
controiled or capable of being controlled hy the Corporation or by one or more Subsidiaries of
the Corporation or by the Corporation and one or more Subsidiaries of the Corporation.
"Voring Stock™ shall mean any sharves of any class or classes of an entity having general
voting power in electing the board of directors of any person (irrespective of whether or nor 4t

the time stock of any other class or classes has or might have voiing power by reason of the o
happening of any conringency).

"Waller” shall mean Waller-Sutton Media Partners, L.P. T ) L L

ARTICIE V
EEXISTENCE

This Corporarion is to exist perpetually.

ARTICTEVI S o
DIRECTORS

The business of the Corporation shall be managed and conwelled by a Board of Direetors, : ~
initially consisting of not less than one (1} director. : =

ARTICLE VII o , S

REGISTERED AGENT . e

The name and address of the Registered Agent of the Corporanon shall be:
Wilfred Navarro

9300 N.W. 25th Street, Sufte 110
Miami, Florida 33172

ARTICLE VIII , , . e
INCORPOQRATORS o , , S —

The names and sireet addresses of the incarporarors of the Corporation, are as foliows:

Wilfred Navarro 13371 S.W. 47th St., Miami, FL 33175 “ -

e o Q/\)\
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Jose M. Gonzalez 221 S.W. 134th Ave., Miami, FL 33184
Alex Gonzalez 8316 N.W. 7th St., #75, Miami, FL 33126
Luis F. Navamro 10481 S.W. 56 Terrace, Miami, FL 33173

INDEMNIFICATION AND LIMITATION ON LIABILITY

The Corporation shall indemnify any person who was oOr is g party 1o any proceeding
(other than an action by, or in the right of, the Corporation), by reason of the fact that he or she is
or was a director, officer, employee, or agent of the Corporation or is or was serving at the
request of the Corporation as a director, officer, employee, or agent of another corporation,
parmership, Joint venfure, trust, or other enterprise against lability incurred in connection with
such proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he
or she reasonably believed to be in, or not opposed to, the best jnierests of the Corporation and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawfil. The rermination of any proceeding by judgment, arder, seitlement, or
conviction or upon a plea of nolo contendere or its equivalent shall not, of iiself, create a
presumption that the person did not act in good faith and in a manner which he or she reasonably
believed 1o be in, or not opposad 1o, the best IRIETests of the Corporation or, with respect 10 any
criminal action or proceeding, had reasonable cause w0 believe thar his or her conduct was
unlawful.

The Corporation shall indemnify any person, who was or is a paTty 1o any proceeding by
or in the right of the Corporation 10 procure a judgment in its favor by reason of the fact that the
person is or was a director, officer, employee, or agent of the Corporation or is or was serving at

the request of the Corporation as 2 director, officer, employee, or agent of another corporation, R

partnership, joint venture, wust, O other enterprise, against expenses and amounts paid in
setlement not exceeding, in the judgment of the Board of Directors, the cstimated expense of
litigating the proceeding 10 conclusion, and actually and reasonably incurred in connection with
the defense or seylement of such proceeding, including any appeal thereof. Such
indemmificarion shal! oceur if such person acted in good faith and in a manner he or she
reasonably believed 1o be in, or not opposed 10, the best interesis of the Corporation, except that
no indemnification shall be made under m respect of any claim, issue, or matier as 10 which such
person shall have been adjudged 1o be liable unless, and only 10 the extent thas, the cowrtin
which such procesding was brought, or any other court of competent jurisdiction, shall determine
upon application tha, despite the adjudication of liahility bur in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such
court shall deem proper.

Ta the extent that a director, officer, employee, or agent of a Corporation has been
successfil on the merits or otherwise in defense of any proceeding referred 10 in ths Article IX,
or in defense of any claim, issue, OF Maiter therein, he or she shall be indemnified against
expenses acually and reasonably incurred by him or her in conmection therewith.

Ghansy \RAclTet 20
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Any indemnification under this Article [X, unless pursuant 10 a determination by a court,
shiall be made by the Corporation only as authorized in the specific case upon a defermination
that indepmification of the director, officer, employee, or agent is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in this Amicle IX. Such
derermination shall be made by the Board of Directors by a majority vore of a quorum consisting
of directors who were not parties to such proceeding.

Expenses incurred by an officer or director in defending a civi] or criminal proceeding
may be paid by the Corporarion in advance of the final disposition of such praceeding upon
receip: of an undertaking by or on behalf of such director or officer 1o repay such amount if he or
she is ultimately foumd not to be entitled 1o indemnification by the Corporation pursuant to this
section. Expenses incurred by other employees and agents may be paid in advance upon such
terms or cenditions that the Board of Directors deems appropriate. o T oo

The indemnification and advancement of expenses provided pursuant to this Article IX
are not exclusive, and the Corporation may make any other or firther indemnification or
advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw,
agreement, vote of shareholders or disinteresred directors, or otherwise, both as 1o action in his or
her official capacity and as 10 action in another capacity while holding such office. However, -
indemnification or advancement of expenses shall not be made o or on behalf of any direcor, -
officer, employee, or agent in circumstances where such would be prohibited by the Florida
Business Corporations Act.

Indemnification and advancement of expenses as provided in this Aicle [X shall
continue as, unless otherwise provided when authorized or ratified, to a person who has ceased 10 —
be a director, officer, employee, or agent and shall inure to the benefit of the heirs, execurars, and
administrators of such a person, unless otherwise provided when authorized or ratified.

A director shall not be personally liable for monetary damages 1o the Corperation or any
other person for any Statement, Voie, decision, or failure 1o acrt, regarding corporaie management
or policy, by such director, unless:

(a)  The director breached or failed to perform his or her duiies as a director; and
(b)  The director's breach of, or failure 1o perform, those duties constinyes:

{i) A violation of the critninal Iaw, unless the director had reasonable cause 10
believe his or her conduct was lawful or had no reasonable cause to believe his or her conduct R
was unlawful. A judememt or other final adjudication against a director in any criminal
procesding for a violation of the eriminal law estops that direcror from contesting the fact that his ,
or her breach, or failure to perform, consiitutes a violation of the criminal law but does not estop
the director from establishing that he or she had reasonable cause 1o believe that his or her
conduct was lawful or had no reasonable cause to believe that his or her conduct was unlawil;

(i) A wansaction from which the director derived an improper personal
henefit, either divectly or indirectly;
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A circumstance under which the liability provisions of Section 607.0834

- (i)
of the Florida Business Corporations Act are applicable;
(iv) Inaproceading by orin the right of the Corporation 10 procure a judgment
in its favor or by or in the right of a shareholder, conscious disregard for the best interest of the

Corporation, or willful misconduct; oT
aceeding by or in the right of someone other than the Corporation or

v) In a pr
a shareholder, recklessness or an act or omission which was commitied in bad faith or with
malicious purpose or in 2 manner exhibiting wanton and willful disregard of human righis,

safety, or property.
the Chief Executive Officer of iINNERHOST, Inc. has

N WITNESS WHEREOF,
executed these Restated Articles of Incorporation this 3 { das%ay, 2000.

£

L Vafth, Chief Execurive Officer

chariul skt
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