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SUBJECT: 21ST CENTURY EOLDING COMPANY SR
REF: 5362989 S

Cha

We received your electronically tranamitted document. However, the
document bas not been filed. Please make the following corrections and
refax the complete document, ineluding the electronic Filing cover Bheet.

Section 15.16(3}, Florida Statuteas, requires each document to contain in
the lower lefi-hand eorner of the first page the name, addraess, and
telephone number of the preparer of the original and, if prepared by an

attorney licensed in this state, the preparer’s Florida Bar membership
number.

The document must confain written aceeptance by the registered agent,

{(i1.e. "I hereby am familiar with and accept the duties and

ragponsibilities as registered agent for said corporation/limited

liability company"); and the registered agent's signature.

pPlease return your document, along with a2 copY of this letter, within €0
days or your filing will be congidered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 4B7-6506.

Darlene Connell

FAX RAud. #: 198000020632
Corporate Specialist

Letter Numbexr: 188R00053954
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AMENDED AND RESTATED By,
ARTICLES OF INCORPORATION PN A PAN
oF U, 6, O
21* CENTURY HOLDING COMPANY Yide, %
G _4_",_?
. . PN J‘T,\ 0
ARTICLE I - NAME G
<
-

The name of the Company is 21" CENTURY HOLDING COMPANY (hereinafer called
the “Company”).

ARTICLE i1 - MAJLING ADDRESS

The current mailing address of the principal place of business of the Company is 4161 N.W.
5™ Street, Plantation, Florida 33317,
2

ARTICLE III - CAPITAL STOCK

AR A A e ———=

The aggregate number of shares of all classes of capital stack which the Company shall
have the authority to issue is 26,000,000, consisting of () 25,000,000 shares of common stock, par
value 8.01 per share (the “Common Stock™); and () 1,000,000 shares of Preferred Stock, par value
$.01 per share (the “preferred Stock™).

A Provisions Relating to the Common Stock.

1. Voting Rishts. Except as otherwiss required by law or 23 may be provided
by the resolutions of the Board of Directors anthorizing the issuance of any class or series of the
Preferred Stock, as herein provided, all rights to vote and all voting power shall be vested
exclusively in the holders of the Commen Stock with sach, share of Common Stock eptitled to one

vote,

2 Dividends. Subject to the rights of the holders of the Preferred Stock, the
holders of the Comuuon Stock shall be entitled to receive when, as and if declared by the Board of
Directors, out of funds legatly available therefor, dividends and other disttibutions payable i cash,
property, stock (including shares of any class or series of the Coxapany, whether or not shares of
such class or series are already outstanding) er otherwise.

£
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3. Liquidating Disteibutions.. Upon any Hquidation, dissolution or winding-up
of the Company, whether voluntagy or Involuntary, and aftcr the holders of the Preferred. Stock
shail have been paid in full the amounts to which they shall e entitfed, if any, of a SUM sufficient
for such payment i fizll, shall have been set aside, the remaiming net assets of the Corpany, if anty,
chall be distributed pro Tata 10 the holders of Common Stock in accordance with their respective
rights and rests to the axclusion of the holders of Preferred Stock.

B,  Provisions Relating to Preferred Stock

1. General, The Preferred Stock may be issued from time to tme, in ope or
more classes or series, the chares of each class ov series to have such designations pow
preferences and Tights, and qualifications, Jimitations and restrictions thereof as ave stated and
expressed herein and in the resolution or resolutions providing for the issuance of such class of

series adopted by the Board of Directors as hereinafter prescribed.

2. Preferances. Subject to the rights of the holders of the Company’s Commeon
Stock, authority is hereby expressly granted to and vested in the Board of Directors to authorize the
jssuance of the Preferred Stock fiom time to time, in ope or MOLe classes or semies, 10 determine zud
ke necessary proceedings fully to effect the isspance copversion and redemption of any such
Preferred Stock, and, with respect to each class or series of Preferred Stock, 10 X and state by the
resclution of resolutions fom rime to time adopted providing for the jssuance thereof the
following:

(2) whether or not the class or series is to have voting rights, special or
conditional, full or limited, or is to be without voting nights;

(b) the number of chares to constitute the class or series and the desiprations
thereof;

(c) the preferences and relarive, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect 1o any
class or series;

(d) whether or 1ot the shares of any class o series shail be redeemabte and if
redeemable the redemption price of prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redecmable and the manner of redemption;

(€) whether or not the chares of a class or series chall be subject to the
operation of retirement ar sinking funds tobe applied to the purchase or redemption of such sbares
for retirement, and if such retirement or sinking fund or funds be established, the periodic amouxt
thereof and the tepms 20d provisions relative to the operation thereof;

) the dividend rate, whether dividends are payable 5 cash, stoek or other
of the Company, the conditions upon which and the thmes when guch dividends are
paysble, the preference to of the relation to the peyment of the dividends payable, on any other
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class or classes or series of stock, whether or not such dividend shall be cumulative or
noncumuiative, and if cumulative, the date or dates from which such dividends shall accumulate;

() the preferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be entitled to receive upon the voluntary or invehmtary disselution of,
or upon any distribution of the assets of, the Company;

(h) whether or not the shares of any class or series shall be convertible into,
or exchanpeable for, the shares of any other class or ¢lasses or of any other series of the same or
any other class or classes of the Company and the conversiop price or prices of fatio or ratios or the
rate oy tates at which such conversion or exchange may be made, with such adjustments, if any, as
shall be stated and expressed or provided for in such resolotion or resolutions; and

() such other special rights and protective provisions with respect t0 any
¢lass or seties as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary fiom the shares of any
other class or serics thereof in any or all of the foregoing respects. The Board of Directors may
increase the numbet of shares of Preferred Stock designated for any existing class or series by 2
resolution adding to such class or series authorized and unissued shares of the Preferred Stock not
designated for any other class or series. The Board of Directors may decrease the number of shares
of the Preferrad Stock designated for my existing class ot series by a resolution, subiracting from
such series unissued shares of the Preferred Stock designated for such ¢lass, or seres, and the
shares so subtracted shall become authorized, unissued and undesignated shares of the Preferred
Stock. ’ .

ARTICLE IV - REGISTERED AGENT

The street address of the Company’s registered office is 201 South Biscayne Boulevard,
Suite 3000, Miami, Floride 33131. The name of the Company’s registered agent at that address Is
B&C Corporate Services, Ine.

«

ARTICLE V — BOARD OF HIRECTO RS

e e e { et ———

A. Numbet of Directors. The number of direstors constituting the Company’s Board of
Directors shall not be 1ess than thres nor more tham 15, and the exact aumber of Direstors shall be
fixed from time to time in the manner provided in the Company’s Bylaws.

B. Term of Office. The Board of Directors shall be divided into three classes,
desipnated as Class I, Class I and Class HI. The number of directors in cach class shall be
determined by the Board of Directors and shall consist of as nearly equat 2 nuraber of directors as
practicable. The term of the Class I directors initially shall expire at the next ensning annual
meeting of shareholdets; the term of Class IT directors initially shall expire at the anmual meeting of
shareholders held one year thereafter; and the term of Class I directors initially shall expire at the
anral meeting of shareholders held one year thereafter. in the case of each class, the direstors

- 2 llAaAasannn D s DT
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C. Vacancies, A direstor may resign at any time by giving writter notice to the
Company, the Board of Direc_tors or the Chairman of the Board of Directors. Such resignation

ditcctorship to be filled by reason of an increase in the size of the Board of Directors shall be filled
by the affirmative vote of a majority of the current directors though less than a quorum of the
Board of Directors, or may be filled by an election at an annnal or special mesting of the
sharehoiders catled for that purpose, unless otherwise provided by law, A director elected to fill 2
vacancy shall be elected for the unexpired term of his predecessor i oifice, or untii the next
election of one or more directors by sharcholders if the vacaney is caused by an increase in the
number of directors,

D, Removal, A director may be removed from office prier to the expiration of his or
her term: (i) only for cause; and (i) only npon the affirmative vote of at least two-thirds of
outstanding shares of capital stock of the Company entitled to vote for the election of directors.

E. Arnendments. Notwithstanding anything contained in these Artitles of
Incorporation to the comtrary, this Article V shall not be altered, amended or repealed except by an
affimmative vote of at Jeast two-thirds of the outstanding shares of capital stock of the Company
entitled to vote for the election of directors,

ARTICLE VI~ LIMITATION ON DIRECTOR LIABILITY
*_-_-—,-_-—‘—___*—‘——__-

the fullest extent pepmitted by the FBCA, as 5o amended. No repeal or modification of this Article
VI shall adversely affact any right of or protection affarded 1o a director of the Company existing

inumediately prior to such repeal or modification,
 H98000020¢57
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ARTICLE VII - SPECIAL MEETINGS OF SHAREHOLDERS

Except as otherwise required by law and subject to the riphts of the holders of the Preferrsd
Stock, special meetings of shareholders of the Company may be called only by (i) the Board of
Directors pursuant 10 2 resolution approved by a majority of the entére Board of Directors, (i) the
Company's Chief Executive Officer or (iif) the holders of at least one-third of the outstanding
shares of capital stock of the Company. Notwithstanding anything contained in these Amended
and Restated Articles of Incorporation to the contrary, this Article VII shall not be altered,
amended or repealed except by an affinmative vote of at least two-thirds of the outstanding sharcs
of capital stock of the Cormpany entitled 1o vote at a shareholders® meeting duly called for such

ARTICLE VIl - NO SHAREHOLDER ACTION WITHOUT A MEETING
—m_%_’_'h_

“Bylaws") may provide for indemnification and advancement of ¢xpenses to officers, directors,
etaployees and agents on such terms apd conditions as the Board of Directors may from time to
time deem appropriate or advisable,

ARTICLE X - BYLAWS

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws or any
part hereof. Certain provisions of the Bylaws, as stated thercin, may not be altered, amended or
repealed except by the affirmative vote of at Ieast two-thirds of the outstanding shares of capitai
stock of the Company entitled to vote at a shareholders’ meeting duly called for suck purpose.
Except for such provisions requiring a two-thirds vote t alter, amend or repeal, the Bylaws may be
altered, amended or repealed, and new bylaws may be adopted, by the shareholders upon the
affirmative vote of at Ieast a majarity of the owtstanding shares of capital stock of the Company
entitled to vote at a shareholders® meeting duly ealled for such purpose.

Notwithstanding anything contained in these Amended and Restated Articles of

Incorporation to the contrary, this Article X shall not be altered, amended or repealed except by an
affinmative vote of at least two-thirds of the ouistanding shaves of capital stock of the Company

cutitled to vote af a sharcholders® meeting duly called for such purpose.
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ARTICLE %t - AMENDMENT
Except as provided herein, these Amended and Restated Articles of Incorporation may be
altered, amended or repealed by the sharcholders of the Company in accordance with Flotida. Iaw.

IN WITNESS WHEREOF, the undersigned, for the purpose of amending and restating the
Compuny’s Article of Incorporation pursuant te laws of the Statc of Florida, has executed these
Amended and Restated Articles of Incorporation as of August 28, 1998.

21" CENTURY HOLDING COMPANY, a Florida
corporation

At .wson, President and
Chief Executive Officer

H58000020652
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21" CENTURY HOLDING COMPANY
Officer’s Certificate

I, Edward 1. Lawscn, the duly elected, qualified and acting President of 2157 CENTURY

HOLDING COMPANY, a Flerida corporation (the “Corporation™), do hereby certify that the
zttached Amended and Restated Articles of Incorporation of the Corperation were adopted by
the shareholders on Angust 28, 1998, with a sufficient nurmber of votes cast for the approval of

the amendments.

IN WITNESS WHEREQF, I have executed this Certiff as of November 4, 1998,

s -
J. Lawson, President

Hospnon2aar?
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ACCEPTANCE OF APPOINTMENT
CF
REGISTERED AGENT
I hereby accept the appointment as registered agent contained in the forepoing Amended

and Restated Articles of Incorporation of 21 Century Holding Company and state that I am
Z-;Th# with and accept the obligations of Section 607.0505 of the Flarida Business Corporation

A

B & C CORPORATE SERVICES, INC.

By: i:; élﬂs %%E
Anna Salgado, Vi sident
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