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FLORIDA DEPARTMENT OF STATE : ’\’\9

Glenda E. Hood
Seorgtary of State

Ly
May 1, 2003 ()P‘D
NEWCOURT HOLDINGS, INC. ,&&
12400 SW 134TH COURT (k

STE 11 : - -

MIAMI, FL 33186

SUBJECT: NERCOURT BOLDINGS, INC.
REF: P9500010905¢ -

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, inoluding the eleciranic filing cover sheeb.

The date of adopticn of each amendment must be included in the document.

A certificate must accompany the Restated Articles of Incorporation
setiting forth either of the following sxtakements: (1) The restatement was
adopted by the board of directozrs and dees not contain any amendment
requiring shareholder approval, OR {2} If the restatement contains an
amendment regquiring shareholder approval, the date of adoption of the
amendment and 3 statement setting forth the following: (a) the number of
votes cagt for the amendment by the shareholders was sufficient for
approval (k) If more than one voting group was entitled to vote on the
amendment, a statement desighating each volling group antitled to vota
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that votling group.

Pleage re¢turn your deocument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850} 245-G6B69,

Taresa Brown FAX Aud. §: BUI000178918

Dodumant Spacialist Latter Numbar: 803400026669
Amount charged: 52.50

Bivision of Corporations ~ P.O, BOX 6327 “Tallahassee, Florida 82314
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SECOND AMENDED AND RESTATED ¢ PH 42
ARTICLES OF INCORFORATION TALLAERY OF 70

NEWCQURT HOLDINGS, INC.

NLEWCQURT HOLDINGS, INC. (thc “Corporation™), a corporation organized -and
exigting under and by virlne of the Florida Business Coerporation Act (the “Act™), does hereby
certify that:

1. The Second Amended and Restated Articles of Incorporation set forth herein were
adopted al a meeting of the Doard of the Directors of the Corporation held on Deccmber 23,
2002, and approved at & mecting of the sharcholders of the Corporation held on April 30, 2003,
and the number of votcs cast for the amendment were sullicient for approval,

2. The Articles of Incorporation of the Corporation, originally filed December 17,
1999 under the name Technology Venturcs Group, Inc., as amended and restated on July 30,
2001, and further amended on April 23, 2002, arc hereby amended and restaled in their entirety
as [ollows:

ARTICLE
NAME

The name of the Corporation is Newcourt Holdings, Tnc.

ARTICLE 11
PURPOSE

The Corporation is erganized for the purpose of transacting any and all Tawful business.

ARTICLE IIi
CAPITAL STOCK -

A The aggregale number of shares fhat the Corporation is authorized to issue is Two
FHundred Five Million (205,000,000) sharcs, consisting of:

1. Two Hundred Miltien (200,000,000} sharcs of common stock with a par value of
$.001 per share (lhe “Common Stock™); and

2. Five Million (5,000,000} sharcs of ptefenred stock with a par value of 5.01 per
share (the “Preferred Stock’).

Of the Preferred Stock, 2,000,000 shares shall be designated as Serics A Convertible Preferred
Stack, all of which shares are issued and outstanding as of the effective date hersof, and
3,000,000 shares shall be undesignated, none of which shares are issued or cutstanding,

B.  The preferences and relative, participating or other rights of the Preferred Stock, and the
qualifications, imitations or restrictions thereof are as follows:

(((F103000179918 5)))
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1. The Preferred Stock may be issucd from time to time in one or mote ¢lagses or

series, the shares of sach class or scrics to have such designations and powers, prefercnces and
rights, yqualifications, limitations and restrictions thereof as are staled and expressed herein and in
the resolution or resolutiona providing for the issue of such class or series adopted by the
Corporation’s Board of Dicectors (the “Board of Direetors™) as hercinaficr preseribed.

2, Authority is hereby expressty gramted to and vested in the Board of Dircctors to
authorize the issuance of the Preferred Stock from time to lime in onec or morc classes or serjes,
to detenmine and take necessary proceedings fully to effeet the issnance and redemption of any
such Preferred Stock, and, with respect to each class or scries of the Prelerred Stack, to fix and
state by the rcsolution or resolutions from time to time adopted providing for ihe issuance thereof
he following:

(a) Wheiher or nol the class or series ia to have voting rights, full or limited, or is to
be without voting righis;

() The preferences and relative, participating, optional or other special rghts, if any,
with reapect 1o any class or scries;

fc) Whether or not the shares of any class or scrice shall be redeemable and il
redecmable the redemption price or prices, aud the time or times al which and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

{d) Whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking funds to be applied (o the purchase or redemplion of such shares for
retirement, and if such retircment or sinkipg fund or finds be established, the annual amount
thereof and the terms and provisions relative to the operation thereof;

(e) The dividend rate, whether dividends are payable in cash, stock of the
Corpomtion, or other property, (he conditions npon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other
class or classes or series of stock, whether or not such dividend shall be cumulative or non-
curnulative, and if cumulative, the datc or dates from which such dividends shall accumulate;

O Whether or not the shares of any class or series shail be converiible into, or
exchangcable for, the shares of any other class of classes or of any other series of the same of
any other class or classes of stock of the Corporation and the conversion price or prices or ratio
or ratios or the rate or rates at which such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and oxpresses or provided for in such resolution or
resolutions; and

{2) Such other spocial nights and prolective provisions with respect to any class or
serics as the Board of Direclors may deom advisable,

The sharos of each class or series of the Preferred Stock may vary from the shares of any other
series thereof in any or all of the foregoing rospects. The Board of Directors may increase the
number of sharcs of the Preferred Stock designated for any existing class or series by a resolution
adding lo such class or series authorized and unissued sharcs of the Preferred Stock not

-2- PM3_200185_§
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designated for any other class or seties. The Board of Direclors may decrease the rumber of
sharcs of the Preferred Stock not designated for any other ¢lass or scrics. The Board of Dircctors
may deercase the number of shares of the Preferred Stock designated for any existing class or
series by a resolution, subtracting from such series unissued shares of Prefoired Stock designated
for such class or secries, and the shares so subiracted shall become authorized, unissued and
undesignated shares of Preferred Stock.

C. SERIES A PREFERRED STOCK

I3 Designation. The designation of the first series of Preferred Stock is Serics A
Convertible Preferred Stock (hereinafter in this Article TTC) called the “Series A Preferred
Stock™) and the number of sharcs constituting such series shall be 2,000,000 shares, which
number may be decrcased (but not incrcased) by the Board of Directors without a votc of
shareliolders; provided, however, that such numher may not be decreased below the number of
then currently outstanding sharcs of Series A Prefewed Stock, plus sharves issuable upon the
exercise of any then ontstaading options, wamants or rights to acquire Serics A Preferred Siock.
All capitalized terms used in these Second Amended and Restated Articles of Tncorporation and
not otherwise defined shall have the meaning given to such fenms in Section C,14 of this Article
TI{C).

2. Dividends.

(a) The holders of shares of Scrica A Preferred Stock, in preference to the holders of
all Junior Securities, shall be cntitled to receive, when and if deelared by the Board of Direciors
out of funds lcgally available for the purpose, cumulative dividends as provided in this Scetion
C.2. Cumulative dividends on each share of Sericg A Preferred Stock may, in the sole discretion
of the Board of Directors, be payable cither in cash or in shares of Common Stock and shall
acorue al the per annum rate of scven percent (7%), caleulated (i) if to be paid in shares of
Common Stock, (A) on the sum of {i) the number of shares of Scrice A Preferred Stock then
issucd and oulstanding and (B) all accumulated and unpaid dividends accrued thereon pursuant
to this Section C.2(a) from the date of issuance thereof: or (if) if in cash, on the sum of (A) the
then applicable fair market valuc per share of the Series A Preferred Stock (as determined in
good [aith by the Board of Dircotorsy and (B) all accumulated and unpaid dividends accrued
thereon pursuant to this Section C.2(a) from the dale of issuance thercof (ihe “Series A
Preferred Dividends™). Series A Prefesrcd Dividends shall be calenlated and compounded
annually in arrcars on December 31 of cach year, prorated on a daily basis for partial periods,
Series A Preferred Dividends shall commenee to accruc on cach share of Serics A Proferred
Siock issucd and ouistanding on the first anniversary of the date of issnance thereof and conlinue
lo accrue thercafter nntil such share is converted pursuant to Scetion C.3 hereof, whether or not
such dividends arc declared by the Board of Directors and whether or not there arc profits,
surplus or other funds of the Corporation legally available for the payment of dividends. Except
as olherwisc provided herein, if at any time the Corporation pays Jess than the total amount of
dividends then accrued with respect to the Series A Preferred Stock, such payment shall be
distribuled ratably among the holders of Scrics A Preferred Stock based upon the aggregate
accruod bul unpaid dividends on the Serics A Preferred Stock held by each helder,

(b} The Series A Preferred Dividends shall represent ninety percent (90%) (such
pereentage as it may be reduced from fime to time in accordance with this Section C.2(b), the
-3- - M, 2001855
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“Series A Dividend Percentage”) of all the dividends that the Corporation shall declare, pay or
set apart for payment during any calendar year, except that i any portion of the shares of Serics
A Preferred Stock shall be converled inlo shares of Commeon Sfock pursuant to Section C.3
horcof, such Series A Dividend Percentage shall be reduced by multiplying the then applicable
Secrics A Dividend Derceniage by a fruction the numerator of which is the number of issued and
outstanding shares of Sevies A Preferred Stock afier such partial conversion and the denominator
of which is the number of issued and outstanding shares of Series A Preferred Stock prior lo such
pattial conversion.

(c)  The Series A Proferred Stock shall not on account thercof participate in any
dividends that are declared and paid on Common Stock or any other class of the Corporation’s
Capital Sceuritics in addition io the Series A Preferred Dividends.

(dy  Wilthout the consent of the Requisite Scrics A Sharcholders, so long as any sharcs
of Scries A Preferred Stock are outstanding, the Corporation shall not declare, pay or sct apart
for payment any dividends or inake any other distribution on or redeem any Junior Sccurities
(other than stoek dividends and distributions in the nature of a stock split or the like} and will not
permit any Subsidiary to redeem, purchase or otherwise acquire for valuc, or sct apart for any
sinking or othcr analogons lund for the redemption or purchase of, any Junior Securities;
provided, however, that the Corporation may purchase, redeem or acquire shares of Common
Slock and Convertible Securities issued to directors and cmployees of, and eonsultants to, the
Cormporation pursvant to equily incentive plans upon termination of employment or in accordance
willt other ayrangements approved by the Board of Dircctors.

(e) All numbers rclating to the calculation of dividends pursuant to this Seetion C.2
ghall be equitably adjusted to reflect any stock split, stock dividend, combination, reorganization,
recapilalization, reclassification or other similar event involving Serics A Preforred Stock or
Comunon Siock.

3. Conversion into Common Stock. The holders of Series A Preferred Stock shalt
have the following conversion rights:

(2) Electign to Convert. At any time, cach holder of Series A Preferred Stock shall
be entitled, without the payment of any additional consideration, to cause all or any pottion of
the shares of Series A Preferred Stock held by such holder o be converted into a number of
shares of Common Stock delermined as hereafier provided in this Section C.3(a), which sharcs
shall upon the issuance thereof be fully paid and non-assessable. Each issued and outstanding
share of Scrics A Preferred Stock shall be convertible into Forly-five (45) sharcs of Common
Stock (the “Conversion Raiic™). The number of shares of Common Stock into which shares of
Series A Preferred Stock arc convertible is subject to adjustment from time to time as provided in
Section C.4 hereof. : - '

by  Progedure for Conversion. Upon the election to convert the Series A Preferred
Stock made in accordance with Section C.3(a), the holder of the Series A Preferred Stock
naking such election shall provide written notice of such conversion (the “Conversion Notice™)
to the Corporation setting forth the nurmber of shares of Series A Preferred Stock such holder
eleets to convert inlo Common Stock (the “Elected Preferred Stock™). The Elected Preferred
Stock shall be converted, without further action, into the pumber of shares Common Stock
provided for in Scetion C.3(a) in installments over a period of three years after the date of the

-4 - . . DPAD_3001RS_S
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Conversion Notice (the “Conversion Perfod™), and upen conversion of cach such installment,
such number of shares of Common Siock inlo which the Elected Preferred Siock is converted
shall thereupon be deemed io have been issued (o the holder of the Elected Preferred Stock. The
Board of Directors, in its sole diseretion, shall determine the number of installment conversions
that will ocour during the Conversion Period and the number of shares of Elected Prefarred Stock
that will comprise each such installment; provided, however, that the Corporation shall not
converl more than fifty percent (50%) of the Elected Preferred Stock during any twelve-month
poriion of the Conversion Period. Upon each conversion, the holder of Elected Preferred Stock
shall as soon as praciicable thereafter swrender to the Corporation at the Corporation’s principal
exceutive office the certificate or certificates evidencing the Dlected Preferred Siock being
converted, duly assigned or ecndorscd for trapsfer to the Corporation {or accompanied by duly
cxcculed stock powers relating thereto), or an Aflidavit of Loss with respect thereto. Upon
surrender of such cerlificate or certificates or delivery of an Affidavit of Loss with respect
thereto, the Corporation shall issee and deliver to ihe holder so surrendering such certificate or
ceriificates or to such holder’s desiguee, at an address degignated by suel helder, a ceriificate or
certificatos for (he number of shares of Common Stock inte which such helder’s Eleected
Preferred Stock shall have been converted. The issuance of certificates for shares of Common
Stock upon conversion of Clected Preferred Stock will be made without charge to the holders of
such shures for any issuance tax in respect thereof or other costs incurred by the Corporation in
connection with such conversion and the related issuance of such stocl,

{c) Fragtional Shares: Pariial Conversion. No fractional shares shall be issued upon

conversion of any sharcs ol Series A Preferred Stock. All shares of Common Stock (including
fractions thercof) issuable upon conversion of Scrics A Preferred Stock by a holder thereol ghall
be aggrepated for purposes of determining whether the conversion would result in the issvance of
any fractional share, If any fractional inierest in a share of Common Stock would, except for the
provisions of the first sentence of this Section C.3(¢), be delivered upon any such conversion, the
Corporalion, in licu of delivering the fractional share thereof, shall pay to the holder surrendering
the Beries A Preferred Stock for conversion an amount in cash equal to the current fair market
value of such fractional interest as determined in good fajth by the Board of Direclors. In case
the number of sharcs ol Series A Preferred Stock represented by the certificale or certificates
surrendered for conversion exceeds the number of shares converted, the Corporation shall, upon
such conversion, oxcculs and deliver to the holder thereof, at the expense of the Corporation, 2
new cerlificate or certificates for the number of shares of Scrics A Preferred Stock represenied
by the certificate or certificates surrendered that are not to be converted.

4. Adjusiments. o . L )
(a) Adijustiaents for Subdivisions, Combinali qlidation Stock

In the cveat the cutstanding shares of Cormnon Steck shall be subdivided by stock split, stock
dividends or olhenwise, into a greater number of shares of Conunon Stock, the Conversion Ratio
then in effect with respect to Series A Preferred Stock shall, concurreatly with the effectiveness
of such subdivision, be proportionately increased so {hat the number of shares of Common Stock
issuable upon conversion of any sharcs of Series A Prcferred Stock shall be increased in
proportion to such increase in outstanding shares. In the event the outstapding shares of
Common Stock shall be combined or sonsolidated, by reclassificalion or otherwise, into a lesser
number of sharcs of Common Stock, the Conversion Ratio then in effcct wilh respect to cach
series of each class of Preferred Stock shall, concurrently with the coffectiveness of stch

-5- IMI_206185_5
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combination or consolidation, be proporlionaiely dccreased so that the number of shares of
Common Stock issuable on conversion of any shares of Serles A Prcforred Stock shall be
decrcased in proportion to such decrease in outstanding shares.

(b) Adjustments for Reclassification, Exchapge and Substiiution. I the Common

Stock issuable upon conversion of the Series A Preferred Stock shall be changed into the same or
a different number of shares of any other class or classes of stock or into any other securities or
property, whether by capital reorganization, reclassificalion, meorger, combination of shares,
recapilaiization, consolidation, business combination or other gsimilar transaction {other than a
subdivision ot combination of shares provided for in Scction C.4(a) above), each share of Series
A Preferred Stock shall thereafler be converiible into the number of shares of stock or other
sceuritics or property to which a holder of the nunbetr of sharcs of Common Stock of the
Corporation deliverable upon conversion of such share of Series A Preforred Stock shall have
beecn entitled vpon such capital reorganization, reclassification, merger, combination of shares,
recapitalization, consolidalion, business combination or other similar transaction if immediately
prior (o such capital reorganizalion, reclassification, merper, combination of shares,
tecapitalization, consolidation, business combinalion or other similar transaction such holder had
converled such holder's Series A Preferred Stock inlo Comnmon Stock, The provisions of this
Scotion C.4{b) shalli similarly apply to successive capital reorganizations, reclassificalions,
mergers, combinations of shares, rccapitalizations, couisolidations, business combinations or
other (ransactions.

(c) Giher Dilutive Tssuances, I an event not specified in this Section C.4 oceurs that
has substantially the same economic effect on the Serics A Preferred Stock as those events
specifically enumerated above in this Section C.4, then this Seciion C.4 shall be consirued
liberally, mugetis mufandis, in order io provide the holders of Series A Preferred Stock the
intended benefit of the protections provided under this Section C.4. In such cvent, the Board of
Directors shall give prompt notice (the “Adjustment Netice™) to cach holder ol Scries A
Preferred Stock thercof and make an appropriate adjustment m the Conversion Ratio so as lo
protect the riphts of the holders of Series A Preferred Stock; provided, however, that no such
adjustment shail deerease the Conversion Ratio as othenwise detennined pursuant to this Section
C.4 or increase the number of shares of Common Stock issuable upon conversion of each share
of Series A Preferred Stock as othorwise defenmined in accordance willh this Section C.4. The
tights of the holders of Scries A Preferred Stock under this Section C.4(c) shall terminate with
respect to any such cvent to which this Section C.4(c) would apply unless, within fifteen {15)
days after the date of the Adjusiment Notice, one or morc holders of Scries A Preferred Stock
give notico to the Board of Directors that the provisions of this Section C.4(c) apply to such
event.

(dy Ne Impairment. The Corporation will not, by amendment of these Second
Amended and Restated Arlicles of Incorporation or through any rcorganization, transfer of
assols, consolidalion, merger, dissolution, issue or sale of securitics or any other voluntary
action, avold or seek to avoid the observance or performance of any of the terms to be ohserved
or poerlormed hereunder by the Corporation, and will at all times in good faith assist in the
carrying out of all the provisions of this Section C.4 andl in the {aking of all such action as may
be necessary or appropriate in order to protect the conversion rights of the holders of Scrics A
Preferred Stock hereunder against impairment by the Corporation or any successor entitics.

-G - PMB_200185_%
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(c) crtificatc as to Adjustmcents. Upon the occurrence of each adjustment or
rcadjustment of the Conversion Ralio pursuant to this Section C.4, the Corporation at its expense
shall prompily compuie such adjusiment or readjustment in accordance with the terms hereof and
furnish to sach holder of Serics A Preferred Stock a certificate sctting forth snch adjustment or
readjustment and showing in dctail the facts upon which such adjustment or readjusiment is
based and the Conversion Ratio then in effect. The Cotporation shall, upon the wriiten request at
any time by any holder of Scrics A Preferred Stock, Fwnish or cause 1o be furnished to such
holder a like certificate setting forth (i) such adjusiments and readjustments, (i} the Conversion
Ratio at the time in elfeet, and (iii) the number of shares of Common Stock and tho amount, if
any, of othor properly that at the time would be received upon the conversion of such holder’s
Serics A Preferred Stock.

H Rounding. All calculations under this Scetion €4 shall be made {0 the nearest (i)
onc hundredth ol a share or (ii) one hundredth of onc percent, as the case may be,

5. Reservation of Stoek Tssuable Upen Conversion. The Corpomalion shall at ali

limes reserve and kecp available out of ils authorized but unissued shares of Common Stock,
solely for the purpose of cffecting {he conversion of the issned or igsuable shares of Scrics A
Proferrcd Stock, such number of its sharcs of Common Stock as the case may be, as shall from
timc to tinie be sulficient to effect the conversion of 2]l oulslanding shares of Scries A Preferred
Stock, and if at any time the nember of authorixed but unissucd shares of Common Stock shall
not be suffictent to cffect the conversion of all then outstanding shares of Series A Preferred
Stock, the Corporation will take all such corporate action as may be necessary to incrcase its
authorized but unissued sharcs of Common Stock to such number of shares as shall be sufTicient
for such purpose.

6. No Closing of Transfer Books. The Corporation shal not close its books against
the transfer of shares of Scries A Preferred Stock in any manner (hat would intecfere with the
timely conversion of any shares of Series A Preferred Siock in accordance with the provisions
hereof.

7, Notice.

{a) Record Date. In the cvont the Corporation establishes 4 record date to determine
the holders of any class of securitics that ave entitled to reccive any dividend, the Corporation
shall mail or causo to be malled by flirst class mail (postage prepaid) to each holder of Series A
Preferred Stock at least ten (10) days prior to sueh record date speeified therein, a notico
chc;fying the dale of such record date for the purpose of such dividend and a description of such

ividend.

‘ {b) . Waiver of Notice. The Requisitc Scriss A Shareholders may al any time upon
wrillen notice to the Corporation waive, either prospeciively or retrospeetively, any notice

provisions specified in this Article III(C), and any such waiver shall be cffective as to alf holders
ol Series A Preferrcd Siock.

©) cperal, In the cvenl that the Corporalion provides any notice, report or
statement to any holder of Common Stock, the Corporation shall at the samc lime provide a copy

of any such notice, reporl or statement to each holder of outstanding shares of Series A Preforred
Btocle. o

-7 - B, 20045 _3
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8. No Reissuance of Preferred Stock. No share or shares of Serics A Preforred

Stock acquired by the Corparation by rcason of conversion or otherwise shall be reissued, and all
such shares shall be canceled, retired and eliminated from the shares thai the Corporation shall be

authorized Lo issue,

9. Voting. Each holder of outstanding shares of Serics A Proforred Stock shall be
enlitled 0 the number of votes cqual to the number of whole shares of Common Siock into
which the shares of Series A Prelemred Stock held by such holder are then convertible {(as
adjusted from time to time pursuant 1o Section C.3 hereof) at each meeting of sharcholders of the
Carporation (and written actions of stockholders in lieu of mestings) with respect to any and all
matlers presented to the sharcholders of the Corporation for their action or consideralion. Except
as provided by law or by the provisions establishing any other series of Preferred Stock, holders
of Scrics A Proferred Stock and of any other outstanding series of Preferred Stock shail vole
together with the holders of Comunon Stock as a single class.

10.  Rank. The Series A Preferred Stock shall rank senior in right as to dividends to

all Junior Securities, whenever issued.

11,  Identical Rights. Each sharc of the Setics A Preferred Stock shall have the same
relative rights and profercrices as, and ghall be identieal in all respects with, all other sharcs of
the Scries A Preferred Stock.

12, Certificates. So long as any shares of the Series A Preferred Stock are
outstanding, there shall be set forth on the face or back of each stock certificate issued by the
Corporation a statement that the Corporation shall furnish without charge to cach sharcholder
who 80 requests, a fult statement of the designalion and relative righls, preferences and
limilations of each class of siock or series fhereof that the Corporation is authorized to issue and
of the authority of the Board of Directors to desipnate and fix the relative rights, preferences and
limitations of each series.

13. Amendments. Any provision of this Adicle MIT(C) may be amended, medified or
waived if and only if the Requisite Scries A Shareholders have consented in writing or by an
affirmativc vote to such amendment, modificalion or waiver of any such provision of this Ariicle
LI(C).

14.  Definitions,

The following tcrms are nsed herein with the meanings indicated:

“Alfidavit of Loss” means an affidavit or agreement satisfactory 1o the Corporation to
indemnify the Corporation from any loss incurred in conncclion with the Joss of any share
certificate cvidencing shares of the Corporation’s Capital Sceurifics.

“Adjustment Notice™ has ihe meaning specified in Article I, Section C.4(¢).

“Board of Directors™ has the meaning specificd in Article 1IT, Section B.1.

“Clapital Sccurities” means, as to any Person that is a corporation, the authorized shares
of such Person’s capitul stock, including all classes of common, preforred, voting and sonvotin g
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capital stock, and, as (o any Person that is not a corporation or an individual, the ownership
interests in such Person, including, without limitation, the right to share in profits and losscs, the
right to roccive distributions of cash and property, and the right {o receive allocations ol ilems of
income, gain, loss, deduetion and credit and similar items from such Person, whether or not such
inlerests include voling or similar rights entitling the holder thercof to cxercise control over such
Pergom.

“Common Stoclk™ has the meaning specified iz Article OI(A).

“Conversion Nolice™ has thie meaning specified in Article JTT, Section C.3(b).
“Conversion Period” has the meaning specified in Adliels ITI, Section C.3(b)
“Conversion Ratio” has the meaning specified in Article 111, Section C.3(x),

“Convertible Sccurifies” means seccuritics or obligations that arc cxercisable for,
tonvertible into or exchangeable for shares of Common Stock. The term includes shares of
Series A Preferred Stock, options, warrants or other rights to subscribe for or purchase Common
Stock or to subscribe for or purchase other Capital Securitics or obligations that are, directly or
indirectly, exercisable for, convertible into or oxchangeable for Common Stock,

“Fleeted Preferred Stock™ has the meaning specified in Article IT1, Section C.3(b).

“Jungor Securitics” means any of the Corporation’s Common Stock and all other Capital
Secunties and Convertible Securities of the Corporation other than (a) Scrice A Preferred Stock
and (b) those that by thelr terms, state that they are not Junior Securities or provide the holders
theceol with rights pari passu with or scnior to those of the holders of Series A Preferred Stock.

“Person™ or “person” means an individual, parincrship, corporation, limited liability
company, association, frust, joint venture, unincorporated organization or other entity and any
govemment, govenunental department or agency ot political subdivision thercof.

“Preferrved Stock™ has the meaning specified in Addicle IT1, Section A.2.

“Requisite Series A Shareholders” means the holders of more than filty percent (50%)
of the issued and outstanding Series A Preferred Stock.

“Series A Dividend Percentage” has the meaning spccified in Article JTT, Section
C.2(b).

“Serics A Preferred Dividends” has the meaning specificd in Asticle ITT, Section C.2(a).
“Series A Preferred Stock™ has ihe meaning specified in Article NI, Section C.1.

“Subsidiary”/"Subsidiaries” means any corporation, pattnership, limiled Hability
company, association or ofher business entity of which (i) if a corporation, a majorily of the total
voting power of shares of slock entitled (without regard to the ocenrrence of any contingency) to
vote in the election of dircetors thereof s at the time owned or controlled, dircetly or indirectly,
by the Corporation or onc or more of the other Subsidiaries of the Corporation or & combinalion
thercof, or (1i) if a parinership, limited lability company, association or other business entity, a

-0 PMB_200185_5
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majority of the ownership intercsts therein is at the lime owncd or controlled, directly or
indirectly, by the Corporation or onc or mors Subsidiaries of that person or a combination
thereof. For purposes hercof, the Corporation shall be deemed to have a majorily ownership
interest in a parlnership, limited lability company, association or olhier business entity if the
Corporation shall be allocated a majorily of partnership, limited liability company, association or
other business cutity gains or losses or shall be or contrel the managing gencral pariner of such
partnership, association or other business entity or the managing member of sach limited Jiabijlity
company.

15.  Severability of Provisions. If aay right, preference or limitation of the Series A
Preferred Stock sct forth in this Article ITI(C) (a3 such Article ITI{C} may be amended from lime
o time) is invalid, unlawful or incapable of being enforced by reagon of any rale, law or public
policy, all other rights preferences and limitations set forth in this Article HI{C) (as 50 amended)
which can be given eflect without implicating the invalid, unlawful or unenforceable right
preference or limitation shall, nevertheless, remain in full force and effect, and no right,
preference or limitation herein set forth shall be deemed dependent upon any other right,
preference or limifation unless so expressed herein,

ARTICLE IV
TERM OF EXISTENCE o

‘The Corporation shall have permanent and perpetual existence.

ARTICLE Y
PRINCIPAL OFFICE

The principat office and mailing address of the Corporation is 12400 8.W. 134th Court, Suite 11,
Miami, Florida 33186. The Board of Directors may, {rom time to lime, change the street and
post office nddress of the Corporation as well as the location of ils principal office,

ARTICLE VI
BOARD OF DIRECTORS

The Corporation shall have at least three (3) directors. The number of direclors may be either
increased or diminished from time to time by the Bylaws of the Corporation but shall never be
Ieas fhar one (1)

-10- FMB_200185_5
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ARTICLE VI
REGISTERED AGENT

T name and address of the registered agerl of the Cotporation shall be

MeTvan A. Jarreit
12400 8W 134th Court, Syite 11
Miami, Florida 33186

ARTICLY Y111
AMENDMENT

The Corporation reserves the right to amend or repeal any provision confaimed in {hass Second
Amended and Restated Articles of Incorporation, or sny wmendment berele, in the manner
provided by law.

N WITNESS WEHEREOF, the undersizgned has execnted these Second Amended and Restaied
&EE , 2003. :

Articles of Incorporation this /3% day of

Il PMIL 20015 §
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CERTIFICATE DESIGNATING THE ADDRESS
AND AN AGENT UPON WHOM PROCESS MAY BE SERVED

WITNESSETIN

Neweourt 1oldings, Inc., & corporation organized under the laws of the State of Florida, has
named Mclvan A. Iarrett, 12400 §W 134th Court, Suite 11 Miami, Florida 33186, ag its agent to
accept scrvice of process within this state.

ACKNOWELEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the place
designated in this certificate, [ hereby agree to act in this capacity, and | further agree to comply
with the provisions of all statutes relative to the proper and complete performanee of my duties,
anck 1 am familiar with, and accept the duties and obligations of & registered agent outlined in
Section 607.0505, Florida Statutes.

Dated this_/ 38" day of /?7"“?1 . 2003,

-12- FEB,_ 200748 %
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