.

JUN-12=-86 10:384 ; AKERMAN SENTERFITT

*

Florida Department of State
Division of Corporations B

Public Access System
Katherine Hayris, Secretary of State

Electronic Filing Cover Sheet

Note: Please print this page and use if as a cover sheet. Type fhe faxawdn . T iE
number (shown below) on the top and bottom of all pages of the document.

24 S
{((H0OD000031363 5))) :;c_};x 6%; ff}.
s
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this 1525 rs (__:‘
page. Doing so will generate another cover sheet. Cat g Vg
- = — T Eﬂc“%‘ . ¢ ,{9
To: | *‘é W, ?:n
Division of Corperations :’ﬂ__& |-
Fax Number : (B50)922-4000 z_:’,;rﬁ .

From: Nery C. Toledo, Legal Assistant

Account Name : AKERMAN, SENTERFITT & EIDSCN, F.A.
AceounT Numser : 075471001363

Phone (3053374-8600 o ) ) ~
Fax Number : {30B)374~5085 o _ 7 N
DEAR FILING CFRICER: MFMMMWMMMMFMM

OF TOpAY, JUNE 12, 2000. THANR ¥COU. NERY C. TOLEDQ, L. ASST.

— e

BASIC AMENDMENT
INNERHOST, INC.

- ———

https:flccfssl.dos.state.ﬂ.usfscriptsfeﬁlcovr.exe S 6nz2m0

De.



k1

| SUN-12-00° 10:38AW  FROW-AKERMAN SENTERFITT 305-374-5085 1258 P.0L . PO A
| %

(HO0000031363 5) %f?ﬁa -
: T % (
7 O
ARTICLES OF CORRECTION L S ’f_’a _
TO Sy €2
RESTATED ARTICLES OF INCORPORATION o, O
OF : : T - o
iNNERHOST, INC. 4

WHEREAS, iINNERHOST, Inc., a Flarida corporation (the "Corporation”) filed its Restatred
Articles of Incorporation with the Office of the Secretary of State of the State of Florida on June 2,
2000 (the "Articles™).

WHEREAS, Article IV, Part A, Section 2, paragraph (&) omiis the following language atthe
end of the first sentence thereof, which should be added:

" or, for any particular period for which a dividend is paid, the greater of (i) the
Convertible Preferred Applicable Rate on the stated amount of $0.645 per Share ymil
paid, or (i) the dividend rate payable or the number of shares of Common Stock
issuable on conversion of one share of Series A Convertible Preferred.”

WHEREAS, Article [V, Part B, Section 2, paragraph (a) incorrectly contained the following
language in the last semence thereof, which shonld be deleed:

"Further, to the extent dividends ave not declared by the Board and paid semi-
annuaily, all acerued and unpaid dividends shall be added to the stated amount of the
Qeries A Redeemable Preferred on each anniversary of the date thereof and shall
acerue thereafter at the Redeemable Preferred Applicable Rate on such increased
stared amount.”

WHEREAS, pursuant to Sections 607.0124 and 607.0120 of the Florida Business
Corporation Aet, the Corporation desires to file these Articles of Correction o correct these
incorrect statements.

NOW THEREFORE, Article IV of the Restated Articles of Incorporation is corrected as
foHows:

i. Article IV, Part A, Section 2, paragraph (a) is hereby corrected to add the following
language at the end of the first sentence thereof:

v ar, for any particular period for which a dividend is paid, the greater of (i) the
Conveniible Preferred Applicable Rate on the stared amount of $0.645 per Share until
paid, or (ii) the dividend rate payable on the number of shares of Common Stock
issuabie on conversion of one share of Series A Convertible Preferved.”
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2. Arfticle IV, Part B, Scction 2, paragraph (a) is hereby corrected by deleting the last
sentence thereof:

"Further, to the extent dividends are not declared by the Board and paid semi-
amuzlly, all accrued and unpaid dividends shall be added 1o the stated amount of the
Series A Redeemable Preferred on each anniversary of the date thereof and shall
accrue thereafter ar the Redeemable Preferred Applicable Rate on such increased
stared amount.”

3. Attached hereto is a copy of the corrected Restated Articles of Incorporation.

iSignamres on following page}
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IN WITNESS WHEREOF,

the undersigned has executed these Aricles of Correction as of
June gz, 2000.

INNERHOST, INC.

/s

Chtef Executive Officer
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RESTATED ARTICLES OF INCORPORATION
OF
iNNERHOST, INC.

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Act, the
wndersigned, Luis Navarro, Chief Executive Officer of iINNERHOST, Inc. (the "Corporation”)
certifies as follows:

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

SECOND: That the Anicles of Incorparation of the Corporation were filed with the
Secretary of State, Tallahassee, Florida, on June 18, 1998,

THIRD: The amendment to the Articles of [ncorporation effected by these Restared
Articles provides for the designation of different series or classes of preferred stock of the
Corporation.

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

FIFTH: That the text of the Articles of Incorporation of said INNERHOST, INC., as
amended, is hereby restated as further amended by these Restated Articles, 1o read in fiull, as follows:

ARTICLE] : —

NAME
The name of this Corporation is and shall be: INNERHOST, INC. o
ARTICLEH
PRINCIPAL PLACE OF BUSINESS
The principal place of business and proper mailing address of the Cerporation is and shall be:
3901 N.W. 28" Avenune, Miami, Florida 33142
ARTICLE Hi

NA OF BUSINESS

This Corporation may engage in or transact any or all lawful activities or business permitied
inder the laws of the United States, the Stare of Florida, or any other state, couniry, tersitory or
nation.

IMISI7133,1} @W\
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ARTICLE IV
CAPITAL STOCK o

The aggregate number of shares of stock that the Corporation is authorized 1o issue is one
hundred fifty million (150,000,000) shares; one hundred forty-one million nine hundred cighty-nine
(141,989,000) shares of which shall be designated common stock, par value $.01 per share, and eight
miilion ten thousand one hundred (8,010,100) shares of which shall be designated preferred stock,
par value $.01 per share, which shares may be issued from time 10 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 delivered, shall be deemed
fully paid stock, and the holders of such shares shall not be liable for any further paymenis thereon.

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

Rach class or series may be made, subject 1o redemption or call ai such time and at such price
or prices as such resolution or resolutions praviding 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 conditions, and at such times, and shall be entitled to such rights
upon dissolution of, or upon any distribution of, the assets of the Corporation, and the preferred stock
of any class or series may be convertibie into or exchangeable for shares of any other class, classes,
or series of capital stock of the Corporation, at such price or prices, or at such rates of exchange, and
with such adjustmenis, as shall be stared and expressed in the resolution or resolutions of the Board
of Directors providing for the issuance thereof.

PART A: The Corporation shall issue a Series A 9% Convertible Preferred Stock with the
following designations, preferences, and relatve pardcipating, optonal or other righis,
gualifications, limitarions or resirictions:

SECTION 1. DESIGNATION, AMO STA v

The shares of such series shall be designated as Series A 9% Convertible Preferred (the
"Series A Conveniible Preferred”) and the number of shares constituting such series shall be
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 Stared Value™).

SECTION 2. DIVID@QS AND DISTRIBLITIONS,

(a) Dividends on each cutstanding share of Series A Convertible Preferred shall
accumanlate and acerue from the Issue Dage thereof and shall accrue from day to day thereafier,
wherther or not earned ov declared, at the Convertible Preferred Applicable Rate on the stated amount

£MI517153.13
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of $0.645 per share until paid, or, for any particular period for which a dividend is paid, the greater of
() the Convertible Preferred Applicable Rate on the stated amount of $0.645 per Share until paid, or
(ii) the dividend rate payable on the number of shares of Common Stock issuable on conversion of
one share of Series A Convertible Preferred. Dividends accruing pursuant vo this Section (2)(a) of
Part A shall be compounded semi-annually (and shall themselves accrue dividends at the Convertible
Preferred Applicable Rate) umil the conversion of the Series A Convertible Preferred. Such
dividends, whether or not eamed ar declared, shall be paid on the date of such conversion.

(b)  The dividend rate on shares of Series A Converiible Preferrad shall be 9% per
annum (the "Convertible Preferred Applicable Rate”).

SECTION 3. VOTING RIGHTS.

(@  Inadditionto voring rights required by law or by the Corporation’s Certificare
of Incorporation, as amended or restated from time to Gme (the "Certificate of Incorporation™),
subject 1o restrictions contained in the Certificate of Incorporation, the Halders of Serjes A
Cenveriible Preferred shall he entitled 1o vote on all matters submitted 10 a votz of the Corporation’s
shareholders. Except as otherwise required by law or provided by the Cerrificate of Incorporation or
by the Board of Directars, the Holders of the Series A Convertible Preferred shall vote together with
the holders of all other series of the Corporation’s voting preferred siock, if any, and the holders of
the Corporation's Comman Siock as one class on all matters submitied to a vote of the Corporation's
shareholders, with the Holders of Series A Convertible Preferved Stock having a number of vores per
share equal to the Conversion Rate thereof,

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

(i) any amendment to the Articles of Incorporation of the Corporation that
amends, alters, or repeals any preferences, rights, powers, or privileges anached 1o the shares of
Series A Convertible Preferred Stack, including any change 1o the liquidarion preference, dividend
rights, voTing rights or conversion rate thereof,

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

(c)  For so long as any shares of the Series A Convertible Preferred remain
ourstanding, the affimative vote of Holders of not less than a majority of the outstanding Series A
Convenible Preferred shall be necessary io authorize:

(i) the payment, setting aside or declaration of any dividend or other
distribution on any shares of Common Stock or other securities of the Corperation {except regular
dividends on the Series A Convertible Preferred or the Series A Redeemable Preferred).

{MISITI53:04 3
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(i)  the awshorization of a new class or series of capital stock of the
Corporation which ranks pari passu to the Series A Convertible Preferred Stock, eitheras 1o the right
to receive proceeds of the sale, liquidation, dissolution or winding up of the Corporation, the
payment of dividends or both.

@) the application of any assets of the Corporation or any of its
Subsidiaries to the redemption, retirement, purchase or other acquisition, directly or indirectly, of any
shares of capital stock of the Corporarion {except as provided in Sections (7) and (8) of Part B below
relating to the Series A Redeemable Preferred Stock).

SECTION 4. CERTAIN RESTRICTIONS.

Until dividends, including all accrned dividends, on shares of the Series A Convertible

Preferred owtstanding shall have been paid in full or declared and set apart for payment, the
Corporation shall not (A) pay dividends on, make any other distribations on, or redeem or purchase
or otherwise acquire for consideration any Common Stock or other stock ranking (either as 1o
dividends or upon liquidation, dissolution or winding up) on a parity With or junior to the Series A
Redeemabie Preferred, except dividends paid ratably on parity stock on which dividends are payable
or in arrears in praportion to the total amounts to which the Holders of all such shares are then
entitled, (B) redeem or purchase or otherwise acquire for consideration any stock ranking (either as
1o dividends or upon liquidarion, dissolution or winding up) on a parity with or junior to the Series A
Convertible Preferred, provided that the Corporation may at any ime redeem, purchase or otherwise
acquire shares of the Series A Redecmable Preferred as provided for in Sections (7) and (8) of Part B
below, and any other parity stock in exchange for shaves of any stock of the Corporation ranking
junior to the Series A Convertible Prefemed or in satisfaction of contractnal obligations 1o do $O
entered into with the written consent of the Holders of at least sixty percent (60%) of ouistanding
shares of Series A Convertible Preferred Stock, voting together as a separate ¢lass on the marier
(including, without limitation, in sarisfaction of the provisions contained in the Shareholders'
Agreement), or {C) purChase 0T otherwise acquire for consideration any shares of the Series A
Convertible Preferred, or any shares of stock ranking on a parity with the Series A Convertible
Preferred except in accordance with a purchase offer made in writing 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 consideration 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 treatment among the respective series of classes or except pursuant o the provisions of the
Shareholders’ Agreement and which determipation of the Board shall be approved by the nominees
elected or appointed by the Investors.

SECTION 5. REACOUIRED SHARES.
Any shares of the Series A Convertible Preferred which have been converted 1o Common

Stock or have been purchased o otherwise acquired by the Corporation in any manner whatsoever
shail be retired and cancelled promptly after the acquisition thereof. All such shares shalt upon their

cancellation become autharized but unissued shares of preferred siock and may, subject 1o the

{MISIT153.H)
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provisions of Section 3 of this Part A, be reissued as part of a new series of preferred stock to be
created by resolution or resolutions of the Board of Directors, or otherwise in accardance with the
Florida Business Carporation Act,

SECTION 6. LIQUIDATION, DISSOLUTION OR WINDING LB,

{a)  Upon any liquidation, dissalution or winding up of the Corporation, no
distribution shall be made (A) to the holders of Common Stock or any other class of stock ranking
junior {either as to dividends or upon liquidation, dissolution or winding up) o the Series A
Convertible Preferred unless, prior thereto, the holders of Series A Convertible Preferred shall have
seceived an amount equal 1 the greater of (x) the Couvertible Preferred Stated Value per share, plus
an amoun: equal to unpaid dividends thereon, including accrued dividends, whether or not declared,
10 the date of such payment and (y) the amount the nolders of the Series A Convertible Preferred
wonld have received in the distribution of the remaining assets of the Corporation with the holders of
the Common Stock pro yata on an as converted basis, or (B) to the holders of stock ranking on a
parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series A
Convertible Preferred, except distributions made ratably on the Series A Convertible Preferred and
all other such parity stock in proportion 1o the total amounis io which the Holders of all such shares
are entitled upon such Hquidation, dissolution or winding up.

()  The () sale of all or substantially alt of the consolidated assets of the
Corporation and its Subsidiaries, or {ii) consolidarion, reorganization, Merger or other similar
business combination of the Corporation with orinto any other Person or Persons, shall be deemed to
be a liquidation, dissolurion or winding up of the Cerporation for purposes of this Section (6) of Part
A, if, in the case of (ii), after such ransaction the shareholders of the Corporation immediately prior
1o such transaction hold less than a majority of the outstanding voting stock of the surviving parenit
entity in such wansaction.

SECTION 7. CONVERSION,

(a)  Optional Conversion. Subjectio the provisions for adjustment hereinafter set
forth in this Section (7) of Part A, cach share of the Series A Convertible Preferred shali be
convertible at any time at the option of the Holder thereof, in the manner hereinafter set forth, into
2.33 fully paid and naonassessable shares of Common Srack of the Corporation.

(b)  Mandatory Conversion. Subject to the provisions for adjustment hereinafter
ser forth in this Section (7) of Part A, each share of the Series A Converiible Preferred shall be
converted into 2.33 fully paid and nonassessable shares of Commaon Stock of the Carporation (3} in
the event of, and concurrently with the consummation of a Qualified TPO or (i) in the event Holders
of at least 60% of the Series A Convertible Preferred, voring as a separate class, ¢lect 1o convert
(with such coaversion to 0CCLE as of the date specified in such election).

(¢)  Thenumberof shares of Common Stock into which each share of the Series A
Convertible Preferred is convertible shall be adjusted from time w0 1ime as follows:

{MISITIS3;1
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H In case the Corporation shall at any time or from time to time after the
issuance of such share of Series A Convertible Preferred declare or pay any dividend payable in its
Common Stock or effect 2 sybdivision of the outstanding shares of its Common Stock into a greaier
number of shares of Common Stock (by reclassificarion or otherwise), then, and in each such case,
the number of shares of Common Stock into which each share of the Series A Convertible Praferred
is convertible shall be adjusted so thar the Holder of each share thercof shall be entitled 1o receive,
upon the conversion thereof, the number of shares of Common Stock detenmined by multiplying (a}
the number of shares of Common Stock invo which such share was convertible immediately priorto
the occurrence of such event by (b) a fraction, the pumesator of which is the sum of (B the number of
shares of Common Stock inio which such share was convertible immediately prior to the ocenrrence
of such event plus (T5) the number of shares of Common Stock which such Holder would have been
entitled 10 receive in connection with the occurrence of such event had such share been converrad
immediately prior thereto, and the denominator of which is the number of shares of Common Stock
determined in accordance with clause ([) above. An adjustment made pursuant to this subparagraph
(¢)(d) shall become effective (a) in the case of any such dividend, immediately after the close of
business on the recard date for the determination of holders of Common Stock ensitled 1o receive
such dividend, or (b) in the case of any such subdivision, a1 the close of business on the day
immediately prior 2o the day upon which corporate action becomes effective.

(i)  In case the Corporation at any time or from time To ime after the
issuance of such share of Series A Conventible Preferred shall combine or consolidate the
outstanding shares of iis Common Stack into a lesser number of shares of Cammen Stock, by
reclassification or otherwise, then, and in each such case, the number of shares of Common Stack
into which each share of the Series A Convertible Prefemed is convertible shall be adjusted so that
the Holder of each share thereof shall be entitled 1o receive, upon the conversion thereof, the aumber
of shares of Common Stock determined by multiplying (a) the number of shares of Commeon Sock
into which such share was convertible immediately prior 1o the ocourrence of such event by (b) a
fraction, the numerator of which is the number of shares which the Holder would have owned afier
giving effect 1o such event had such share been converted immediately prior 1o the occurvence of
such event and the denominator of which is the number of shares of Conmon Stock into which such
share was convertible immediately prior to the ocenrrence of such event. An adjustment made
pursuant 1o this subparagraph (b)(ii) shall become effective at the close of business on the date
immediately prior 1o the day upon which such corporate action becomes effective.

(iii) Incasethe Corporation after the Issue Date of such shares of Serjes A
Convertible Preferred shall: (A) issue any aptions, wamants or other rights (excluding oprions 1o
purchase Comman Stock issued 10 management of the Corporation exetcisable for up to 8,150,000
shares of Common Stock (subject 1o adjustment pursuant to provisions applicable 1o the options in
the case of stock splits, reverse srock splits and the like) exercisable at a price less than fair market
value) entitling the Holder thereof to subscribe far, or purchase, Common Stock at a price per share
which, when added 1o the amount of consideration received or receivable by the Corporation for such
options, warranis, or other rights, is less than the Conventible Preferred Staied Value of a share of the
Series A Convertble Preferred ar the date of such issuance; (B) issue or sell secorities of the
Corporation convertible into, or exchangeable for, Common Stock at a price per share which, when
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added o the amount of consideration received or receivable, from the Corporation for such
cxchangeable or convertible securities, is less than the Convertible Preferred Stated Value of a share
of the Serles A Convestible Preferred at the date of such jssuance; or (C) issue or sel] additional
shares of Common Stock for consideration representing less than the Converrible Preferred Stared
Value at the date of such issuance; then the number of shares of Common Stock into which each
share of the Series A Convertible Preferred is convertible shall be adjusted so that, thereafter, uniil
further adjusted, the Holder of each share thereof shall be entitled 1o receive, upon the conversion
thereof, the number of shares of Common Stock determined by multiplying (w) the number of shares
of Common Stock into which such share is convertible immediately prior to the occurrence of such
event by (x) 2 fraction, the numerator of which shall be the number of shares of Common Srock
outstanding prior 1o such issuance or event plus the number of additional shares of Common Stock
issuable upon exercise of such option, warrants, or rights, or exchangeable or convertible securities,
or the additional number of shares of Common Stock jssued at such time, and the denominator of
which shall be the number of shares of Common Stock ourstanding prior to such issuance plus the
sumber of shares of Common Stock that either (v) the sum of the aggregate exercise price of the toral
number of shares of Common Stock issuable upon exercise of such opiions, warrants, or rights, or
upon conversion or exchange of such convertible securities, and the aggregate amoumr of
cansideration, if any, received or recejvable by the Carporation 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 Comunon Stock for less than the then Convertible Preferred Srared
Value of a share of the Series A Convertible Preforred, as the case may be, would purchase at the
then Convertible Preferred Stated Value of a share of the Serjes A Convertible Preferred.

(iv)  Intheevent thar, atany rime, or from time to time, after the issuance of
such share of the Series A Convertible Preferred, the Common Stock issnable upon conversion of the
Series A Convertible Preferred is changed into vhe 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 stock dividend), or 2 reorganization, merger, consolidation
or sale of assets, provided for elsewhere in this Section (7) of Part A, then, and in any such event,
¢ach Holder of Series A Convenible Preferred shall have the right thereafter o convert such stock
into the kind and amount of stock and other securities and property receivable upon such
recapitalization, reclassification, or other change, by holders of the number of shares of Common

-Stock imto which such shares of Series A Convertible Preferred could have been converted
immediately prior to such recapitalization, reclassification, or change, all subject to further
adjustment as pravided herein.

{v)  Ifataaytime, or from time 10 time after the issuance of such share of
the Series A Convertible Preferred, there is a capital reorganization of the Common Stock other than
a recapitalization, subdivision, combination, reclassification, or exchange of shares provided for
elsewhere in this Section (7) of Part A or 2 merger or consolidation of the Corporation with or into
another corporation, or the sale of all, or substantially all, of the Corporation's properties and assers
to any other person, then, as a part of such reorganization, merger, consolidation, or sale, provision
shall be made so that the Holders of the Series A Convertible Preferred shall theyeafier be entitled to
receive ypon conversion of the Series A Convertible Preferred the number of shares of stock or other

{MISTTRS3;1;
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securities or property to which a holder of the number of shares of Common Stock deliverable upon
conversion wonld have been entitled on such capital reorganization, merger, consolidation, or sale.
[n any such case appropriate adjusiment shall be made in the application of the provisions of this
Section (7) of Part A with respect to the rights of the Holders of Series A Convertible Preferred afier
the yeorganization, merger, consolidation, or sale to 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)  Uponthe expiration of any rights, options, warrants or conversion or
exchange privileges which caused an adjusument pursuant o this Section (7) of Part A 1o be made, if
any thereof shall not have been exercised, the number of shares of Common Stock into which each
share of the Series A Convertible Preferred is convertible shall, upon such expiration, be readjusted
and shall thereafier be such as it would have been had it been originally adjusied (or had the original
adjustment not been required, as the case may be) as if (a) the only shares of Common Stock so
issued were the shares of Common Stock, if any, acmally issned or sold upon the exercise of such
rights, options, warrants or conversion or exchange privileges and (b) such shares of Cormon Stock,
if any, were issued or sold for the consideration actually received by the Corporation upon such
exercise plus the aggregate consideration, if any, acmally received by the Corporation for the
issnance sale or grant of all such rights, options, warrants or conversion or exchange privileges,
whether or not exercised.

(&) Ifanyadjusmment in the number of shaves of Common Stock in 1o which cach
share of the Seri¢s A Convertible Preferred may be converted required pursuant 1o this Sectian (7) of
Part A wauld result in ap increase or decrease of less than 1% in the number of shares of Common
Stock into which each share of the Series A Convertible Preferred is then convertible, the amount of
any such adjustment shall he carried forward and adjustment with respect thereto shall be made at the
time of and together with any subsequent adjustment which, together with such amoynt and any
other amount or amounts so casried forward, shall aggregate af 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 adjustments carried forward shall be made immediamcly following receiptof
notice from 2 Holder of the intent to convert all or a portion of the Series A Convertible Preferred
such that upen conversion the Holder shall receive such number of shares of Common Stock as such
Holder is entitled, taking into account all adjustmems requived by this Section (7) of Part A, All
caleulations under this paragraph (d) shall be made 1o the nearest one-hundredth of a share.

') The Holder of any shares of the Series A Convertible Preferred may cenvert
snch shares into shares of Common Stock pursuant 10 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
agency maintained by the Corporation for thar purpose, a certificate or certificales representing the
shares of Series A Conveniible Praferred to be converted (or if such cerrificate or centificates cannot
pe found, an affidavit of lost securitics in form and substance reasonably acceptable to the
Corporation, however no bond or guaranty shall be required other than an agreement of indemnity
from the surrendering holder) accompanied by a writien novice stating that such Holder elects to
convert all or a specified number of such shares in accordance with the provisions of this Sf:cﬁcm %))
of Part A and specifying the name or mames in which such Holder wishes the certificate or

IMI517153:}
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certificares for shares of Common Stock to be jssued. In case such notice shall specify a name or
names other than that of such Holder, cuch notice shall be accompanied by paymens of all transfer
taxes payable upon the issuance of shares of Common Stock i 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 transfer taxes, the
Corporation shall deliver or cause 10 be delivered (i) certificates representing the number of validly
jssued, fully paid and ponassessable shares of Common Stack of the Corporation to which the
Holder of the Series A Convertible Preferred so converted shall be entitled and (ii) if less than the
full number of shares of the Series A Convertible Prefarred evidenced by the suirendered centificare
or cenificates are heing converted, a new certificate of cerrificates, of like tenor, for the number of
chares evidenced by such surrendered certificate or certificates less the number of shares converted.
Such conversion shall be deemed 1o have been made &t the close of business on the date of giving of
such notice and of such surrender of the cenificate or certificates representing the shares of the Series
A Convertible Preferred 10 be converied so that the rights of the Holder theyeof shall cease except for
the right to receive Common Stock of the Corporation in accordance herewith and any accumulaied,
accrued or unpaid dividends pursuant 1o paragraph (2) below, and the converting Holder shall be
wreated for all purposes as baving become the record holder of such Common Stock of the
Corparation at such time. The Holder of any shares of Sexies A Convertible Preferred may also
condition its election to convert such shares into shares of Common Stock pursuant 1o paragraph (a)
of this Section (7) of Part A upon the accurrence of an event or series of events, by delivering 2
notice o the Corparation which clearly sets forth the specific event or events upon which such
Holder elects to convert. The conversion of such shares shall then be deemed to be effective either
upon the oeCITence Or immediately prior to the eccurrence of any event or events, as specified in
such netice.

(f)  The Series A Convenible Preferred shall convert 1o Common Stock of the
Corporation pursuant 1o paragraph (b} of this Section (7) of Part A automatically upon notice in
writing from the Corporation 1o the shareholders, including all Holders of the Series A Convertible
Preferred, setting forth the date of such conversion and (1) the material werms of the Triggering
Quelified IRO or (2) the date on which the Holders of ar least 60% of the Series A Convertible
Praferred slected to convert, as applicable. As prompily as practicable after such notice, and in any
event within five Business Days after the sureender of certificates for the Series A Converiible
Preferred (if required by the Board of Directors), the Corporation shall deliver or cause o be
delivered 1o each Holder of Series A Convertible Preferred centificates representing the number of
validly issued, fully paid and nonassessable shares of Common Srock of the Corporation to Which
such Holder of the Series A Convertible Preferred so converted shall be entitled. Such conversion
shall be deemed to have been made af the close of business on the date set forth in such notice of
mandatary conversion so that the rights of the Holder thereof shall cease with or without survender of
certificares for the Series A Convertible Preferred, except for the right 1o receive Commeon Stock of
the Corporation in accordance herewith and any accumulated, acerued or unpaid dividends pursuant
1o paragraph (g) below, and the converting Holder shall be weated for all purposes as having become
the record holder of such Commion Stock of the Corporation at such time-
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Upon coaversiop of any shares of the Series A Convertible Preferred pursuant
10 parageaph (a) or (b) of this Section (7) of Part A, the Holder thereof shall he entitled 1o receive any
accumulated, acerued or unpaid dividends in respect of the shares so converted (whether or not
declared or otherwise payable as of such date of conversion), including any dividends on such shares
of the Series A Convertible Preferred declared prior 10 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 to receive payment of such dividend, either in the form of cash or shares of Common Stock,
at the option of suck Holder. Any shares of Common Stock issued in payment of any such dividend
shall be valued as fair market value for purposes thereof

()  The Corporation shall at all times reserve and keep available out of its
anthorized Common Stock the full number of shares of Common Stack of the Corparation issuable
upon the conversion of all owstan ing shares of the Series A Convertible Preferred.

i) For purposes of this Sectien, "fair markey value" shall be as determined by the
Board of Directors in such manner as they shall deem appropriate in their discretion, unless the
Holder(s) of more than thitty-three and one-third (33 1/3%) of the outstanding shares of the Series A
Convertible Preferred demand in good faithand in writing that “fair masket valug" be determined by
an appraiser, who shall be mutually accepiable to the Board of Directors and such Holders, whose
determination shall be binding and whose fees and expenses shall be paid by the Corporation. Ifa
conversion is triggered by the consummation of 2 Qualified Public Offering, then "fair market value”
chall be deemed to be the price to the public set forth on the cover page of the regisiration statement
used in commection therewith.

SECTION 8. REPORTS ASTO ADJUSTMENTS.

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
Corporation will (A) prompily compuie such adjustment and furnish to each wansfer agent for the
Series A Convertible Prefered a certificate, signed by a principal financial officer of the
Corporation, seiting forth the numbes of shares of Common Stock imto which each share of the Series
A Convertible Preferved is convertible 25 a result of such adjustment, a brief starement of the facts
requiring such adjustment and the computation theveof and when such adjustment will become
effective and (B) promptly mail to the Holders of record of the ouistanding shares of the Series A
Convertible Preferred a notice stating that the number of shares inio which the shares of Series A
Convertible Preferred are convertible has been adjusted and senting 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 whea such adjustment will become effective. Norwithstanding the foregoing, the
Coxporation shall incur no lability for its failure to 1ake any action set forsh in this Section (8) of Part
A, nor shall such faiture affect the validity, rights or preferences of any shares of the Series A
Convertble Preferred.

SECTION 9. RANKING.

IMIS17E83:1}
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The Series A Convertible Preferred shall rank senier 1o the Common Stock and any other
series of Preferred Stock of the Corporation hereafter creaied (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 estahlish and designate to rank senior or
equal therewith and which shall be approved by vote of the Holders of the Series A Convertible
Preferred acting pursuant to Section (3) of Part A of the Corperarion's Restated Arricles of
Incorporation), as to the payment of dividends and the diswribution of assets and rights upon
liquidation, dissolution or winding up of the Corporation.

PART B: The Corporation shall issue a Scries A 9% Redeemable Preferred Stock with the
following designations, preferences, and relative participating, optional or other rights,
gualifications, limitations or resirictions:

SECTION 1. DESIGNATION, AMOUNT AND STATED VALUE. B,

The shares of such series shall be designated as Series A 9% Redeemable Preferred Stock (the
"Series A Redeemable Preferred") and the number of shares constituting snch series shall be 10,000
shares. The siated value of the Series A Redeemable Preferred shall be $1,000 per share, the original
per share issue price (the "Redeemable Preferred Srared Valoe"),

SECTION 2. DIVIDENDS AND DISTRIBUTIONS,

(a)  Dividends on each shave of Series A Redeemable Preferred shall accumulate
and accrue from the Issue Dare thereof and shall accrue from day 1o day thereafter, whether or not
eamed or declared, at the Redeemable Preferred Applicable Rate on the stated amount of $1,000 per
share until paid. Dividends accruing pursuant to this Section {2)(a) of Part B shall be compounded
sepni-annually until the conversion of the Series A Redeemable Prefered. Dividends accruing
pursuant to this Section (2)(a) of Part B shall be compounded semi-annually and be payable in
arrears in cash upon declaration by the Board of Directors or the redemption of the Series A
Redeemable Preferred. Such dividends shall be cumnlative so thar, if all acerued dividends shall not
have been paid, such accrued and unpaid dividends shall first be fully paid before any dividend or
other distribution shall be paid or declared as set forth in Section (4) of Part B, below.

(b)  Thedividend rate on shares of Series A Redeemable Preferred shall be 9% per
anmum (the "Redeemable Preferred Applicable Rate™),

SECTION 3. VOTING RIGHTS.

(8)  Excepras provided for herein or otherwise required by law, the voting power
of the Corporation shall be vested in the holders of the shares of Common Stock and such other
series of preferred stock, including the Series A Converiible Preferred, as are from time 10 time
designated and the Holders of the Series A Redeemable Preferred shall have no voting power, bt
shall have the right to atiend and participare in every meeting of the shareholders of the Corporation

tMIS17153.1}
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and shall be entitled 1o at least ten (10} days advance written notice of every meeling of the
shareholders of the Corporation.

()  For so long as any shares of the Series A Redeemable Preferred remain
ourstanding, the affirmative vote of Holders of not less than a majority of the outstanding Series A
Redeemable Preferred shall be necessary to authorize the raking of any actions or engaging in any
wansaction which would subject the holders of Series A Redeemable Preferred to raxation ynder
Section 305 of the Code. i _ R '

SECTION 4. CERTAIN RESTRICTIONS.

(@)  Whenever dividends paysblc on the Series A Redeemable Preferred as
provided in Section (2) of Part B are in arrears, thereafier and until dividends, including all accrued
dividends, on shares of the Series A Redeemable Preferred omstanding shall have been paid in full or
declared and set apart for payment, the Corporation shall not (A) pay dividends on, make any other
distributions on, or redeem or purchase or otherwise acquire for consideration any Common Stock or
other stock ranking (either as to dividends or upon liquidation, disselution or winding up) on 2 parity
with or junior to the Series A Redeemable Preferred, except dividends paid raiably on the Series A
Redeemahle Preferred and Series A Convertible Preferred and all other parity stock on which
dividends are payable or in arrears in proportion 1o the total amounis to which the Holders of all such
shares are then entitled, (B) redeem or purchase or otherwise acquire for consideration any stock
ranking (either as 1o dividends or upon liquidation, dissolution or winding upjon 2 parity with or
junior 1o the Series A Redeemable Preferred, provided tha the Corporation may at any tme redeem,
purchase or otherwise acquire shares of any other parity stock in exchange for shares of any stock of
the Corporation ranking junior 1o the Series A Redeemable Preferred or in satisfaction of conwractual
obligations 10 do so entered invo with the wrirten consent of the Holders of ar least sixty percent
(60%) of owstanding shares of Series A 9% Converible Preferred Swock, voting 1ogether as a
sepasate class on the maner (including, without limitation, in savisfaction of the provisions contained
in the Shareholders’ 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 2 purchase offer made in writing or by publication
{as determined 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 rares and other relarive rights and
preferences of the respective series and classes, shall unanimously devermine in good faith will result
in fair and equitable trearment among the respective series of classes or except pursuant io the
provisions of the Shareholders’ Agrecment.

SECTION 5. REACQUIRED SHARES.

Any shares of the Series A Redeemable Preferred which have been converted to Common Stock or
have been purchased or atherwise acquired by the Corporation in any manner whaisoever shall be
retired and cancelled promptly after the acquisition thereof. All such shares shall upon their
cancellation become authorized but unissued shares of preferred stock and may, subject to the
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provision of Section 3 of Part A above, be reissued as part of @ new series of preferred stock to be
created by resolurion or resolutions of the Board of Directors, or otherwise in accordance with the
Florida Business Corporation Act.

SECTION 6. LIQUIDATION, DISSOLUTION OR WINDING UF.

(@) Upon any liquidation, dissolution or winding up of the Corporation, no
disiibution shail be made (A) 1o the holders of Common Stock or any other class of stock ranking
junior (gither as to dividends or upon liquidation, dissolution or winding gp) to the Seres A
Redeemable Preferred unless, prior thereto, the Holders of Series A Redeemable Preferred shall have
received the Redeernable Preferred Stated Value per share, plus an amount equal o unpaid dividends
thereon, including accrued dividends, whether or not declared, to the date of such payment, or (B) ©
the holders of stock ranking on a parity {either as 10 dividends or upon liquidation, dissolution or
winding up) with the Series A Redeemable Preferred, except diseiburions made ratably on the Series
A Redeemahble Preferred and all other such parity stock in proportion to the total amounts 10 which
the Holders of all such shares are entitled upon such liquidation, dissolution or winding up.

()  The consolidation, reorganization, merger, sale of all or any substantial
portion. of the consolidated assets of the Corporation and its Subsidiaries or other business
combination of the Corporation with or inte any other Person or Persons shall be deemed o be 2
liquidation, dissolusion or winding up of the Corporation for purposes of this Section (6) of Pant B,
if, after sych transaction the shareholders of the Corporation immediately prior to such ransaction
hold less than a majority of the outstanding voting stock of the surviving parent entity in such
Transaction.

SECTION 7. REDEMPTION.

(a)  Exceptasexpressly provided in this Section (7) of Part B or in Section (8) of
Part B the Corporation shall not have the right so purchase, call, redeem ox otherwise acquire for
value any or all of the Series A Redeemable Preferred.

(by  Atanytime(l) after June 1, 2001, or (2) upon consummation of a Qualified
PO, the Corporation may, at its option, redeem the Series A Redeemable Preferred, in whele orin
part ratably among the Holders thereof, at the Redemption Price hereinafier specified; provided; thar,
on each such Optional Redemption Date, as# condition precedent 1o the exercise by the Corporation
of its optional vedemption Tights, the Corporation must deliver to each of the Investors a jegal
opinion (the "Opinion”), in form and substance satisfactory 1o each of the Investors, of a law firm
acceptabic 10 the Investors in their sole discretion, to the effect that the redemption of the Series A
Redeemable Preferred in its entirety will be reated for federal income faX purposes asa dismibution
in exchange for stock and notasa dividend. The date on which any of the Beries A Redeemable
Preferred is 1o be redeemed pursuant to this Section (7)(b) of Part B being referred to herein as the
"Qpiional Redemption Dare.”

(cy The Corporation sball, not less than thirty (30} Business Days prior to an
Oprional Redemption Daie, give wrinten notice to each Holder of record of shares of Series A
Redeemable Preferred tharthe Corporation has determined to exercise its optional redemption rights
{MIS17133:1} 13
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hereunder {the "Optional Redemption Notice"). The Optional Redemption Notice shail state the
number of then-oustanding shares of Series A Redeemable Preferred 1o be redeemed, the Optional
Redemption Date and Redemption Price, including the amount of dividends included in such price
and the calculasion thereof, the Payment Date and the time, place and manner in which the Holderis
1o surender to the Corporation the certificate or centificates representing the shares of Series A
Redeemable Preferred to be redecmed. The Opinion must be provided to each of the Investors at
Jeast (10) business days prior to the Optional Redemption Date, and any of the Investors may abject
1o such opinion on or prior o a scheduled Payment Date, in which case the redemption under Section
(73(b) of Part B above shall be prohibited. "Payment Date" shall mean the Optional Redemption
Date set by the Corporarion with respect to an optional redemption, in an Optional Redemption
Norice.

(@) Inallevents,the Redemption Price of the Series A Redeemable Preferred (the
"Redemption Price*) shall be an amount per share equal 1o $1,000 plus all accrued and unpaid
dividends payable thereon (including, without limitation, dividends on dividends added 1o the stated
amount of each share of Series A Redeemable Preferred pursuant 1o Section (2)(a) of Part B hereof),
whether or not eamned or declared, to and including the Payment Date.

{e) On the Payment Date, the Redemption Price of the Series A Redeemable
Preferred shall be paid to alf of the Holders of the Series A Redeemable Preferved. On or before the
Payment Date, each Holder of shares of Series A Redeemable Preferred to be redeemed shall
surrender the certificate or certificates representing such shares 1o the Corperation, duly endorsed,
together with such other instrumenys as the Corporation may reasonably require to insure that such
shares of Series A Redeemable Preferred are duly and validly wransferred 1o the Corporation, free of
all Liens, and on the Payment Dare the Redemption Price for such shares shall be payable 10 the
order of the Person whose name appeats an such certificate or cevtificates as the owner thereof, and
each surrendered certificate shall be canceled and zevired. Upon an Optional Redemption of less than
all of the then-outstanding shares of Series A Redeemable Preferred, upon the swrender 1o the
Corporation of a certificate or certificates representing shares of Series A Redeemable Preferred to
be redeemed and payment by the Corporation of the Redemption Price therefor, the Corporation shall
iseue to the Holdey thereof a certificate representing any shares of Series A Redeemable Preferred not
redeemed but represented by the certificate or certificates surrendered.

) At least three (3) Business Days prior 1o a Payment Date, the Corporation shall
deposit with any bank or tust company in the Unived States, having a capital and surplus of at least
1 billion, as & trust fund, a sum equal 1o the agpregaie Redemption Price for all of the then-
outstanding Series A Redeemable Preferred, with irrevocable written instructions and authorityto the
bank or rust company 1o pay, onor after the Payment Date or prior thereto, the Redemption Price 10
the respective Holders or then-owstanding shares of Series A Redeemable Preferred wpon the
surrender of their share certificates. The deposit shall constire full payment of the shares to such
Holders; provided, that, uat! all shares of Series A Redeemable Preferred ave redeemed and full
payment made therefor, the Holders thereof shall continue 1o be considered shareholders with respect
to such shares and shall have all rights with respect thereto, including, without limization, the right 1o
receive from the bank or trust company payment of the entive Redemption Price of the shares,
without interest, upon swrender of their certificates therefor. Any moenies so depos:aed and
unclaimed at the end of one (1) year from the Payment Dare shall be released or repaid to the
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Corporation, after which the Holders of shares of Series A Redeemable Preferred called for

redemprion shall be entitled to recelve payment of the Redemption Price only from the Corporation.
SECTION 8. RIGHT TQ REQUEST REDEMPTION,

(&) Aranytime (1)} onorafterthe fifth anniversary of the initial Issue Date or (2)
upon a Change in Control or (3) upen consummation of a Qualified IPO, cach Holder of shares of
Series A Redecmable Preferved that as of the initial Issue Date purchased or committed to purchase
shares of Series A Redeemable Preferred with an aggregate initial vaiue of arleast $1 ,000,000, or
any Affiliate of such Helder, orany non-Affiliate transferee of such Holder which has purchased at
Jeast $1,000,000 in shares of Series A Redeemable Preferred from such Holder (each a "Qualified
Holder™, shall have the right, but not the obligation, to cause the Corporaiion to repurchase any or
all then-outstanding shares of Series A Redeemable Preferred of such Qualified Holder (the "Right o
Request Redemption”). 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
Prefered with respect to which such Qualified Holder has exercised its Right to Request
Redemption, and of each other Holder of Series A Redeemable Preferved requesting redemption
pursuant to the terms of Section (8)(E) 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 exercisc the Right 1o Request Redemption by providing writien nolice of such
Holder's desire [0 exercise the right 1o Request Redemption to the Corporation, such notice 10 specify

repurchased by the Corporation. Upen its receipt of such notice, the Corporation shall provide
written notice to all other Holders of record of shares of Series A Redeemable Preferred staring thata
Qualified Holder has given notice of the exercise of the Right to Request Redemption.

(v) Haranytmeany Qualified Holder exercises the Right to Request Redemprion
(any such party, is a "Redecming Holder"), thax all other Holders of Series A Redeemable Preferred
shall have the right, but not the obligation, 10 immediately request redemption of all or any portion of
the Series A Redeemable Preferred held by each such Holder at the time of the exercise of the right
10 Request Redemption, Following receipt of written notice from the Caorporation pursuant 1o
Section (8)(a) of Part B thata Redeeming Holder has given aotice of its exercise of the Righr to
Reguest Redemption seting forth the percentage of the Redeeming Holder's Series A Redeemable
Preferred subject to such request, each Holder of Series A Redeemable Preferred shall have twenty
(20) days within which 10 provide written notice 10 the Corporation of such Holder's desire 10 have
any or all or any of its shaves of Series A Redeemable Preferved redeemed by the Corporation at the
same time and in the same manner asthe Redeeming Holder. The Corporation shall not redeem any
shares of the Series A Redeemable Preferred of the Redeeming Holder until (i) each other Holder of
Series A Redeemable Prefersed shall have cither (2) given notice 1o the Corporation stating such
Holder's desire 1o have any or all or any of its Series A Redeemable Preferred redeemed o7 (b)
:adicated to the Corporaion such Helder's inrention not fo exercise such right or () the 20-day time
period within which such right may be exercised shall have expired withous such Holder having
provided a notice 1o the Corporation with réspect 10 the Redeeming Holder's redemprion Tequest-
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{c)  Within thirty (30) days after the Corporation receives the notice of exercise of
the Right 1o Request Redempiion (the "Requested Payment Dare"), and upon swrrender of each
affected Holder's shares of Series A Redeemable Preferred, the Corporation shall pay 1o each
surrendering Holder an amownt in cash or other immediately available funds equal to the Redemproen
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 redemption of Series A
Redeemable Preferred on the Payment Date or pursuant to a request under this Section (8) of Pan B
are insufficient 1o redeem all of the Series A Redeemable Preferred pursuant to this Section (8)(¢) of
Part R, on such dae, or if the Corporation for any reason whatsoever refuses 1o redeem all of the
Series A Redeemable Preferred pursuant to a request under this Section (8) of Part B hereof, an
Fvent of Default shall immediazely be deemed 1o have ocenrred and those funds that are legally
available for redempiion will be used 1o redeem 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 sharcholder as compared 1o the aggregate
number of then-ouistanding shares of Series A Redeemable Preferred. Arthe earliesttime thereafier
as addiriona] funds of the Cerporation are legally available for redemprion of Series A Redeemable
Preferred in the maner provided above, such funds will be immediately used to redeem the balance
of the Serics A Redeemable Preferred in accordance with the preceding sentence.

SECTION 9. RANKING.

(a)  The Series A Redeemable Preferred shall rank senior 1o the Common Stock
and any other series of Preferred Stock of the Corporation hereafter created (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 designate to rank
senior or equal therewith and which shall be approved by vore of the Holders of the Series A
Conventible Preferred acting pursuant to Section (3) of Part A of the Corporation’s Restared Articles
of Incorporation), as 1o the payment of dividends and the distribution of assets and rights upon
liquidarion, dissclution or winding up of the Corporasion. o

PART C: For purposes of Paris A and B above, the following definitions shall apply:

» Affiliate" as applied to any Person, means any other Person directly or indirectly comrolling,
controlled by, or under common control with, that Person. The term "control {including, with
correlative meanings, the terms "conrrolling,” “controlled by" and "under common control with"), as
applied to any Person, means the possession, directly or indirectly, of the power 10 vote 10% ar more
of the Voting Stock (or in the case of 2 Person which is not a carporation, 10% or more of the
ownership interest, beneficial or otherwise) of such Person ar otherwise 1o direct or canse the
direcrion of the management and policies of that Person, whether through the awnership of Voting
Stock or other ownership intevest, 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.

{MIS17163;1}
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"Business Day" shall mean a day on which banks are open for the transaction of business in
New York, New York or Miami, Florida.

"Change of Control" shall mean any transaction or occurrence (or series of ransactions or
occurrences) which resulis at any time in any of (i) the shareholders of the Corporation asreflected in
the records of the Cerporation immediatcly preceding the occumrence of such wansaction or
acenrrence, owning in the aggregate, whether directly or indirectly, less than fifty percent (50%) of
the issued and outstanding Voring Siock of the Corporation, on a fully-diluted basis, or (ii) more than
two Specified Employees ceasing 1o be full-time employees of the Corporarion, or (i) a
consolidarion, reorganization, mesger, sale of all or any substantial portion of the consolidated assets
of the Corporation and its Subsidiaries or other business combination af the Corporation with o into
any other Person or Persons if, after such wansaction the shareholders of the Corporation
immediately prior to such iransaction hold less thar amajority of the outstanding voting stock of the
surviving parent entity in such transaction. A Change of Control shall be deemed to occuras of the
effective date of the first event, action or transaction leading to one of the results described above.

"ode” shall mean the Intemal Revenue Code of 1986, as amended and the rules and
regulations thereunder.

"Common Stock" shall mean the Common Stock, par value $.01 per share of the Corporation.

"Conversion Rate" shall mean the number of shares of Cammon 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 10
equitable adjustment upon the occurrénce of any of the events described in Sections 7(c)(i) or (if) of
Part B.

"Equity Security" shall mean auy stock or similar secuzity 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 (whether stock or Indebtedness) carrying any warrant or
vight to subscribe 1o or purchase any stock or similar security, or any such warrant or right.

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

"Halder" of any Security shall mean the record or beneficial owner of such Security.
"Initia] Preferred Holders” shall mean Waller and Spire.

nissue Dare” shail mean any date of issnance of shares of the Series A Convertible Preferred
or Series A Redeemable Preferred.

njunior Stock™ shall mean the Common Stock and all other shares of capital stock of the
Corporation, whether presently outstanding or hereafter issued, other than the Series A_Redeemable
Preferred or the Series A Convertible Preferred and any ather series or class of stock issued by the
Corporation and which is expressly designated as senior to or ranking on & parity with either the
Series A Convertible Preferred or Series A Redeemable Preferred and the issuance of which 1s
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approved by the Holders of the Series A Convertible Preferred as provided in Section (3)(b) or (c) of
Part A, as applicable.

“Lien" shall mean any mortgage, lien, pledge, negative pledge, assignment, charge, security
interest, levy, execution, seizure, attachmenr, gamishment or ather encumbrance of any kind,
whether or not choate, vested, filed, recorded or otherwise perfected under applicable law (including,
any conditional sale or other title retention agreement and any lease deemed 10 constitute a securlly
interest and axy option or other agreement to give any security inierest).

"Person” shall include any natural person, corporation, fust, associstion, carparation,
parinership, limited liability corporation, joint venture and other entity and any govermpient,
governmenial agency, instrumentality or polisical subdivision.

»Purchase Agreement” shall mean that certain Stock Purchase Agreement datedasof June 1,
2000, by and among the Corporation and the Initial Preferved Heolders, yelaring to the sale and
issuance of the Series A Redeemable Preferred and Series A Convertible Preferred.

"Qualificd [PQ" shall mean an underwritten public offering of Commoen Stock of the
Corporation (i) at not Jess than $2.00 per share of Commen Stock (equitably adjusied for any stock
splits, reverse stack splits or stock dividends occurring after the date hereof), and (i) generating not
less than $100,000,000 of gross proceeds payable 1o the Corporation (excluding the effect of any
over-allotment option)..

"Seoyrities” shall mean, collectively, the Series A Redeemable Preferred, the Series &
~ Convertible Preferred and the Common Stock. e FHES

"Securities A Convertible Preferred” shall mean the Series A 9% Convertible Preferred Stock N

of the Corporatien.

“Series A Redeemable Preferred” shall mean the Series A. %% Redeemable Preferred of the
Corporaton ) T

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

Gonzalez. e

“Spire” shall mean Spire Capital Partners, L.P,, Spire avestment, L.1..C. and any permined
Affiliate investment transferce as provided in Section 17 of the Srockholders' Agreement.

vQackholders Agreement" shall mean that certaix Stockholders Agreement dated as of June
1, 2000, by and among the Corporation, the Holders of the Series A Redeemable Prefcr_red, the
Serjes A Convertible Preferred and ceriain Holders of the Commaon Stock listed on the signamre

pages thereof.

rSubsidiary shall mean (i) any corporation of which 50% cr more of ic Voting Stock, orany
parmership of which 50% or more of the outstanding parmership Imieresis, 13 & any time owned by
the Corporation, or by oné oY more Subsidiaries of the Corporation, or by the Corporation and one or
more Subsidiaries of the Corporation, and (ii) any other entity which is controlled or capable of
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being conmolled by the Corporation or by one or more Subsidiaries of the Corporation or by the
Corporation and one or more Subsidiaries of the Corporation.

"Vating Stack” shall mean any shares of any class or classes of an entity having general
vating power in electing the board of directors of any person (irrespective of whether or not at the
time stock of any other class or classes has or might have voting power by reason of the happening of
eny contingency).

"Waller" shall mean Waller-Sutton Media Parters, L.P.

CLE , , = e

8] S c

This Corporation is 1o exist perpetually.
ARTICLE VI

DIRECTORS , , o .

The business of the Corporation shal] be managed and conrolled by a Board of Directors,
ininially consisting of not Jess than one (1) director.

ARTICLE VI
REGISTERED AGENT

The name and address of the Registered Agent of the Corporation shall be;

Wiltred Navarro
9300 N.W. 25th Street, Suite 110
Miami, Florida 33172

ARTICLE VI L e e e
INCORPORATORS
The names and street addresses of the incorporators of the Corporation, are as follows:
Wilfted Navarro 13371 S.W. 47th St., Miami, FL 33175
Jose M. Gonzalez 221 S.W. 134th Ave., Miami, FL 33184
Alex Gonzalez 8316 N.W. 7th Si., #75, Miami, FL 33126
Luis F. Navarro 10481 8.W. 56 Tervace, Miami, FL. 33173
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ARTICLE X

INDEMNIFICATION AND LIMITATION ON LIABILITY

The Corporation shall indemnify any person who was or is a party 10 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 g
direcror, officer, emplayee, or agemt 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
venture, wust, or other enterprise against lighility incwtred in connection with such proceeding,
inclnding any appeal thereof, if he or she acted in good faith and in a manner he or she reasonably
believed 10 be in, or not oppased to, the best imerests of the Corporation and, with respect 1o any
etiminal action or proceeding, had no reasonable cause 1o believe his or her conduct was unlawful,
The termination of any proceeding by judgment, order, settlement, or conviction or upon a plea of
nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act
in good faith and in a manner which he or she reasonsbly believed 10 be in, or not opposed 1o, the
best interests of the Corporation or, with respect 1o any criminal action or praceeding, had reasanable
cause to believe that his or her conduct was unlawfil.

The Corporation shall indemnify any person, who was or is a party 1o any proceeding by or
in the right of the Corporation o procure a judgment in its favor by reason of the fact thar the person
is or was a director, officer, employee, or agent of the Corporation or is or was serving at the request
ofthe Corporation as a direcior, officer, employee, or agent of another corporation, partership, joint
venwire, wust, or other enterprise, against expenses and amounts paid in seulement not exceeding, in
the judgment of the Board of Directors, the estimated expense of litigating the proceeding 10
conclusion, and actually and reasenably incuired in connection with the defense or settlement of such
proceeding, including any appeal thereof. Such indemnification shall occur if such person acted in
goad faith and in a manner he or she reasonably believed 1o be in, or not opposed 1o, the best
interests of the Corporation, except that no indennmification shall be made under in respeet of any
claim, issue, or matrer as 1o which such person shall have been adiudged to be liable unless, and anly
10 The extent that, the court in which such proceeding was brought, or any other court of competent
jurisdiction, shall determine ypon application that, despite the adjudicarion of liability 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. :

To the extent that a director, officer, employee, or agent of 3 Corporation has been successful
on the merits or otherwise in defense of any proceeding referred 1o in this Article IX, or in defense of
any claim, issue, or matter therein, he or she shall be indemnified against expenses actually and
reascnably incurred by him or hey in conneciion therewith.

Any indemnification under this Article IX, unless pursuant to a determination by a court,
shall be made by the Corporation only as authorized in the specifie ease upon a determination that
indemnification of the director, officer, employee, or agent is proper in the circumstances because he
or she has met the applicable standard of conduct sct forth in this Anicle IX. Such determination
shall be made by the Board of Directors by a majority vore of a guorym consisting of directors who
were not parties to such proceeding.
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Expenses incurred by an officer or director in defending a civil or criminal proceeding may
be paid by the Corporation in advance of the final disposition of such procesding upon receipt of an
undertaking by or on behalf of such direcror or officer 1o repay such amount if he or she is ultimarely
found not 1o be entitled to indemnificarion by the Corporation pursuant 1o this section. Expenses
incurred by other employees and agents may be paid in advance upon such terms or conditions that
the Board of Directors deems appropriae. ‘

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

Indemnification and advancement of expenses as provided in this Article IX shall continue
as, unless otherwise provided when authorized or ratified, to a person who has ceased to be a
director, officer, employee, or agent and shall inure to the benefit of the heirs, execytars, and
administrators of such a person, unless otherwise provided when authorized or rarified. :

A director shall not be personally Hable for monetaty damages to the Corporation or any
other person for any statement, vote, decision, or failure t6 act, regarding corporate management oy
policy, by such director, unjess:

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

4] A violation of the criminal law, unless the director had reasonable cause 1o
believe his or her conduct was lawful or had no reasonable cause to believe his or her conduet was
unlawful. A judgment or other final adjudication against 2 director in any criminal proceeding fora
violation of the criminal law estops that director from contesting the fact thar his or her breack, or
failure 1o perform, constitutes a violation of the criminal law bt does nor estop the director from
establishing that he or she had reasonable cause o believe that his ar her conduct was lawful or had
no reasonable causc to believe that his or her condyct was unlawful;

(i) A wansaction from which the director derived an improper personal benefit,
either directly or indirectly;
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() A circumstance under which the liability provisions of Section 607.0834 of
the Florida Business Corporations Act are applicable;

iv) Inaproceeding by or in the right of the Corporation fo procure a judgment in
its favar or by or in the right of a shareholder, conscious disregard for the best interest of the
Corporation, or willful misconduct; or '

{v) In a proceeding by or inthe right of someone other than the Corporaticnor a
shareholder, recklessness or an act or omission which was committed in bad faith or with malicious
purpose or in a manner exhibiting wanton and willful disregeaxd of human rights, safety, or property.

IN WITNESS WHEREOF, the Chief Executive Officer of INNERHOST, Inc. has executed
these Restated Articles of Incorporation this42-  day of i, 2000.

VS RS

LWQ Chief Executive Qfficer
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