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ARTICLES OF INCORPORATIOM
or
CTLC, IMNC.

THE UNDERSIGNED, for the purpose of forming a corporation for
profit under the laws of the State of Florida, hereby adcpts the
following Articles of Incorporation:

ARTICLE 1
HANE =R B
% o
The name of the corporation is CTLC, IMC. T B —
=eT o U
Y T A L
ARTICLE IX v m O
QEFICE =
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149 South Ridgewocod Avenue, Daytona Beach, Fleorida 32114,
and the mailing address of the corporation is Post Qffice Box
1080%, Daytona Beach, Florida 32120-0809.

ARTICLE 111
PURPOSE

The purpose of the corporation is to engage in any lawful act
or activity for which the corporation may be organized under the
Florida Business Corporation Act.

ABTICLE IV

CAPITAL STOCK

The total nunmber of sghares of stock of all classes that the
corporation shail have the authority to issue is 25,050,000 shares,
divided into 25,000,000 shares of common stock, par value $1.00 per
share, and 50,000 shares of preferred stock, par value of 5100.00
per share. The board of directors shall have full authority as
permitted by law to adopt a resclution or resoclutions issuing the
preferred stock in series and fixing such voting powers, full or
limited, or nec voting powers, and such designations, preferences,
and relative, participating, optional or other special rights and
gualifications, limitations or restrictions thereof, of any series
of the preferred stock as may be desired by the board of directors.
The board of directors may specify the number of shares in any
series. .- . _ )




ARTICLE V
SPECIAL MEETINGS OF SHAREHQLDERS

A special meeting of shareholders shall be held on call of the
board of directors or the person or persons authorized by the
bylaws or if the holders of not less than fifty percent (50%) of
all wvotes entitled to be cast on any issue proposed tc be
considered at the proposed special meeting sign, date and deliver
to the corporation’s secretary one or more written demands for the
meeting describing the purpose or purposes for which it is to be
helad.

ARTICLE VI
RIRECTQRS

(a) Number: The total number of directors constituting
the board of directors of the corporation shall be nine or such
other number as may be fixed from time to time in accordance with
the bylaws. The nupber fixed in the bylaws may be increased or
decreased only by the affirmative vote of (i) the holders of at
least B85% of the shares of the corporation then entitrled to be
voted on such changes, or (ii) 2/3 of the directors then in office.
No decrease in the number of directorg shall have the effect of
shortening the term of ary Qirector then in officse. A director may
be removed only for cause and only by the affirmative vote of §5%
of all of the shareholders of the corporation entitled to vote on
the election of directors.

(b} Clagses: The board of directors shall be divided
into three clagseg: Clage I, Clasg II and Class ITII. The terms ot
office of the initial classes of directors elected at the annual
meeting of shareholders in 1994 shall expire at the times of the
annual meetings of the shareholders as follows--Class I in 1995,
Class II in 1996, and Class IIT in 1997--or thereafter in each case
when their respective successors are elected and gqualified. At
each annual election held after 1934, the directors chosen to
succeed those whose terms are expiring shall be identified as being
of the same clags as the directors whom they succeed, and shall be
elected for a term expiring at the time of the third succeeding
annual nmeeting of shareholders, or thereafter in each case when
their respective successors are elected and qualify. The number of
directorships shall be apportioned among the classes so as to
maintain the classes as nearly equal in number as possible. Any
vacancy occurring in the board of directors may be filled by a
majority of the directors then in office. A new directorship
resulting from an increase in the number of directors shall be
construed to be a vacancy. Any director elected to fill a vacancy




shall ba of the same class and have the same remaining term as that
of the predecessor.

{e) Quorum: A majority of the total number of directors
fixed in the bylaws shall be regquired tc constitute a guorum at
moestings of the board of directors.

{4) Appointmaent of Qfficers: The directors shall, by a
majority of the full board of directors at any duly convened
regular or special meeting of the board of directors called for
that purpeose at which a gquorum is present, annually appoint
ofticers to such offices as they so establish, The board of
directors may remove any officer, at any time, with or without
cause, only by a vote of the majority of the full board of
directors at any dQuly convened regqular or special meeting of the
board of directors called for that purpose at which a quorum is
present.

ARTICLE VII
IRDEMNIFICATION

Each perscn who is or was a director, officar, enmployee or
agent of the corporation, and each person who serves or served at
the reguest of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, or
other enterprise, shal) be indeanified by the corporation in
accordance with, and to the fullest extent aunthorized by, the
Florida Businesg Corporation Act as it may be in effect from time
to time; provided, however, that this article shall not apply te
any action, suit or proceeding brought by or in behalf of a
director, officer, emplcoyee or agent without prior approval of the
board of directors.

ARTICLE VIII

RUSINESS COMBINATIONS

In addition to any affirmative vote regquired by law or by the
corporation’s Articles of Incorporation, the atfirmative vote of
the holders of not less than 85% of the outstanding shares of
"yoting Stock” (as hereinafter defined) of the corporation and the
affirmative vote of the holdera of not less than 67% of the
outstanding shares of Voting Stock held by shareholders cther than
a "Related Person™ (as hereinafter defined) shall be required for
the approval or authorization of any "Business Combination" (as
hereinafter defined) of the corporation with any Related Person;
provided, however, that the 85% and 67% voting requirements shall
not be applicable if:



{a) the “Continuing Directora"™ of the corporation (as
hereinafter defined) by a 2/3 vote (i) have expressly approved
in advance the acquisition of outstanding shares of Voting
Stock of the corporation that caused the Related Person to
become a Related Person, or (ii) have approved the Business
Combination prior to the Related Pergeon involved in the
Business Combination having become a related person;

(b} the Business Coabination is sclely between the
corporation and another corporation, 106% of the Veoting Stock
of which is owned directly or indirectly by the corporation;
provided, however, that the Articles of Incorporation of the
corporation surviving or continuing after the Business
Combination shall, upoen and after giving effect to the
Business <Combination, contain provisions substantially
jdentical with those in Article VI, VII, VIII, IX and X of the
Articles of Incorporation; or

{¢}) the Buginess Combination is a merger or
consolidation and the cash or fair market wvalue of the
property, securities, or other consideration to be received
per share by holders of common stock of the corporation in the
Business Combination is not less than (i) the highest per
share price {with appropriate adjustments for
recapitalizations and for stock splits, stock dividends and
like distributions) (including any brokerage commissions,
transfer taxes and scliciting dealera’ fees), paid by the
Related Person in 2acquiring any of its holdings of the
corporation’s common stock, or (ii) at the option of a
majority of the Continuing Directors, the liquidation value
per share of the corporation’s common stock on the date the
Business Combination is publicly announced as determined by an
independent investment banker or other independent person
gselected by a majority of the Continuing Directors.

For the purpose of gubparagraph {c) of this Article VIII, the
term Yother consideration to be received” shall include, without
limitation, common stock of the corporation retained by its
existing public shareholders in the event of a Business Combination
in which the corporation is the surviving corporation.

The term "Voting Stock®™ shall mean all cutstanding shares of
capital stock of the corporation entitled to vote generally in the
election of directors, and each reference to proportion of shares
aof Voting Stock shall refer to such proportion of the votas
entitled to be cast by such shares.

The term “Business Combination™ shall mean {i) any merger or
consolidation of the corporation or a subsidiary of the corporation
with or intce a Related Person, (ii) any =sale, lease, exchange,
transfer or other disposition, including without limitation a
mortgage or any other security device, of all or any substantial
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part of the assets either of the corporation (including without
limitation any voting securities of a subsidiary) or of a
subaidiary of the corporation, to a Related Person, (iii) any
merger or conscolidation of a Related Person with or into the
corporation or a subsidiary of the corporation, {(iv) any sale,
lease, exchange, transfer or other disposition of all or any
substantial part of the assets of a Related Person to the
corporation or a subsidiary of the corporation, {(v) the issuance of
any securities of the corporation or a subsidiary of the
corporation to a Related Person except a pro rata iesuance to all
shareholders, (vi) any recapitalization that would have the effect
of increasing the voting power of a Related Person, and (vii) any
agreement, ceontract or other arrangement providing for any of the
trangsactions described in this definition of Business Combination.

The term "Continuing Director® means a member of the board of
directors of the corporation who either (i) was serving as a
director on the date this Article VIII becomes effective, or (ii)
was designated (before his or her initial election as a director)
as a Continuing PDirector by a majority of the then cContinuing
Directors.

The term "Related Person” means any person, or affiliate of
such person, which is the beneficial owner on the date on which a
binding agreement (except for the fulfillment of conditions
precedent, including, without limitation, votes of shareholders to
approve such transacticon} is entered into by the corporation, as
authorized by the boar® of directors, or immediately prior to the
consummation ¢f a Business Combination, or both, of 10% or more of
the Voting Stock or any perscn, or affiliate of such person, who is
an affiliate of the corporation and at any time within five years
preceding the date of the aforesaid agreement was the beneficial
owner of 10% or more of the then outstanding Voting stock, but does
not include any beneficial owner of 10% or more of the Voting Stock
on the date thie Article VIII becomes effective. A "Related
Ferson® also means those persons and theilr affiliates who after the
date on which this Article VIII becomes effective acquire control
of a person that on the day this Article VIII becomes effective is
the beneficial owner of 1i0% or more of the Voting Stock of the
corporation.

A majority of the Continuing Directors shall have the power to
determine for the purpeoses of this Article, on the basis of
information known to them: (i} the number cof shares of Veoting
Stock of which any person is the beneficial owner, {(ii) whether a
person is an atfiliate of another, (iii} whether the assets subject
to any Business Combination constitutes a substantial part, and
{iv) such other matters with respect to which a determination may
be necessary in order to effect the purposes of this Article.

The corporation expressly elects not to be governed by
Sections 607.0301 Affiliated Transactions, and 607.0902 Control-
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Share Acquisitions, of the Florida Business Corporation Act or any
amendments thereto or successor provisions thereto.

ARTICLE IX
SHAREHOLDER ACTION

No action that regquires the vote or consent of shareholders of
the corporation may be taken without a meeting held upon prior
notice and a vote of shareholders, except with the advance written
consent of 2/3 of the full board of directors.

ARIICLE X

EPECIAL PROVISIQNG

Notwithstanding any other provisions of these Articles of
Incorpeoration or the bylaws of the corporation (and notwithstanding
the fact that a lesser percentage may be specified by law, these
Articles of Incorporation or the bylaws of the corporation), the
amendment or repeal of Article Vv, VI, VII, VIII, IX, X, or XIII of
the Articles of Incorporation shall require the affirmative vote of
the holders of at least B5% of the shares then entitled to be voted
on the matter. -

ARTICLE XI
LIABILITY OF DIRECTORS

No director shall be personally liable for monetary damages to
the corporation or any other person for any statement, vote,
decision or failure to act, regarding corporate management or
policy or for breach of fiduciary duty as a director, except for
any matter in respect of which such director shall be liable under
Section 607.0831 of the Florida Business Corporation Act or any
amendment thereto or successor provision thereto or shall be liable
by reason that, in addition to any and all cther requirements for
such liability, he (i) shall have breached his duty of loyalty to
the corporation or its shareholders, (ii} shall not have acted in
gocd faith, (iiiy shall have acted in a manner involving
intentional misconduct or a knowing violation of law or, in failing
te act, shall have acted in a wmanner involving intenticnal
misconduct or knowing viclation of law, or (iv) shall have derived
an improper personal benefit. HNaeither the amendment nor repeal of
this Article XI, nor the adoption of any provision of the Articles
¢f Incorperation inconsistent with this Article XI, shall eliminate
or reduce the effect of this Articlie XI in respect of any matter
occurring, ov any cause of action, suit or claim that, but for this
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Article XI would accrue or arise, prier to asuch amendment, repeal
or adoption of an inconsistent provision.

ABRTICLE XII
INITIAL REGISTERED OFFICE AND AGENT

The streest address of the initial registered office of the
corporation is 149 South Ridgewood Avenue, Daytona Beach, Florida
32114, and the name of the initial registered agent of the
corporation at that office is Patricla Lagoni who has filed
simultanecusly with these articles of incorporation her written
acceptance as required in Saction 607.0501(3) of the Florida
Business Corperation Act.

ARTICLE XIII
BYLAWS

The board cof directors is authorized to make, alter or repeaal
the bylaws of the corporation. Amendment, alteration or repeal of
the bylaws by the board of directors shall require the affirmative
vote of 2/3 of the directors then in office at a duly constituted
meeting called expressly for that purpose, or by the sharehcolders
shall require the affirmative vote of 85% of the votes eligible to
be cast by the shareholders at a duly constituted meeting of
shareholders called expressly for that purpose.

ABTICLE XK1V
INCORPORATOR

The name and address of the incorporateor of the corporation is
ag follows:

William O0. E. Henry
200 S. Orange Avenue, Suite 2600
Orlando, Florida 32301



ARTICLE XV
INITIAL DIRECTOR

The name and address of the initial director, who shall
constitute the board of directors of the corporation until such
time as the corporation shall have nine (¢) directors, is:

Bob D. Allen
149 South Ridgswood Avenus
Daytona Beach, Florida 32114

IN WITNESS WHEREOY, the incorporator has executed these
Articles the 2.4™ day of _‘Jx_u,ﬁ.,a__. 1993.

Prist o Type Name:  WILLIAM O. E. HENRY
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STATE OF FLORIDA

COUNTY OF CORANGE

The foregoing instrument was acknowledged before me this 1 e
day ot ﬁm%a, 1993, by WILLIAM O. E. HENRY, who is personaily
known to me, who did take an scath.

Primt or Type Nams:

o) \Wiials
Hotacy Public, o of Fiorida

Socind Number_ {82 1 09 g3 .

MOTARY PORLIC STATE OF FLORIDA
WY COMMISSION EXP JUKE 16,1995
SONCED THRU GENERAL INS. UND.

-

BRI HEN

122 #9283 B
a3nd
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CERTIFICATE OF DESIGNATION OF
REGISTERED OFFICE AMND REGISTERED AGENT

IN COMPLIANCE WITH SECTIONS 48.991 AND 607.0501, FLORIDA
STATUTES, THE FOLLOWING 1S SUBMITTED:

CTLC, INC., DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF
THE STATE OF FLORIDPA WITH ITS PRINCIPAL: PLACE OF BUSINESS AT COUNTY
OF VOLUSIA, STATE OF FLORIDA, HAS NAMED PATRICIA LAGONI, LOCATED AT

149 SOUTH RIDGEWOOD AVENUE, DAYTONA BEACH, FLORIDA 32114, STATE OF
FLORIDA, AS ITS AGENT TO ACCEFPT SERVICE OF PROCESS WITHIN FLORIDA.

Q\/‘L‘M\M—\‘

Incorporator

Dated: qt B oM '
1

1993

HAVING BELCN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
1

STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE,

HEREBY AGREE TC ACT IN THIS CAPACITY, AND @ FURTHER AGREE TO COMPLY

WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
AND I AM FAMILIAR WITH AND

COMPLETE PERFORMANCE OF MY DUTIES,
ACCEPT THE ODUTIES AND OBLIGATIONS OF SECTION 607.0505,

STATUTES.

FLORIDA

By: s Y A A
4/ LAGONT

Primt or Type Name PATRL
Its Vice President

Dated:

JANANSID 2.3202740913-213
10

-7-{-,6'—-“-_-_,‘ - , 1993
o [



