LHeOD OO0 S 7080

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this pape and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

- (((HO7000186159 3)))
HO7000Y 86 593ABC4
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this -« =
page. Doing so will generate another cover sheet. e - t
= — - -’;(;?1“ ?;. -
To:z f;g; 2; g;\
Diviaion of Corporations %—ﬁf\": = O
Fax Number : (850)205-0380 ‘ ne =
. PARTI
From: . CDE; o
Account Name : ¢ T CORPORATION S5YSTEM e
Account KNumber : FCA000000023 ‘1:;’,7“
Phone : (B50)222-1092
Pax Numbey : {880)878-5928
COR AMND/RESTATE/CORRECT OR O/D RESIGN
o W
-~ @ 8 CREATIVE LOAFING, INC.,
u 9 7
= Certificate of Status o |
L e b [Cert:iﬁed Copy 0 ]
fﬁ = é Page Count 06
A Estimated Charge [ $35.00 |
5 -
Electronic Filing Menu Corporate Filing Menu Help
https://efile.sunbiz.org/scripts/efilcovr.exe - MJJ 7/20/2007
9z6GB.BBS8  GEGT £BBZ/BT/L0

WLSAS NOILYA0dH0D LD

96/18 3owd ’
1. Roberts UL 23008

P N PO A T



FiLgp
07 J 20 "

&: 3/
Il ‘ i
AMENDED AND RESTATED ARTICLES OF mcdi{r‘amj‘i rigm Sty
OF £ g R/oi

CREATIVE LOAFING, INC.

Pursuant to Sections 607.1006 end 607.1007 of the Florida Business Corporation Act (the
“FBCA"), CREATIVE LOAFING, INC. adopts these Amended and Restated Articles of
Incorporation:

FIRST: The name of the Corporation is CREATIVE LOAFING, INC.

SECOND: The Corporation's Articles of Incorporation are smended and restated in their
entirety to read as follows:

ARTICLE 1. NAME
The name of the Corporation is CREATIVE LOAFING, INC.
ARTICLE I, BUSINESS AND ACTIVITIES

The Corporation may, and is authorized to, engage in any activity or business now or
hereafter permitted under the taws of the United States and of the State of Florida,

ARTICLE III. CAPITAL STOCK

3.0  Authorized Shares. The total number of shares of all classes of capital stock that
the Corporation shall have the authority to issue shall be 1,884,532 shares of Commen Stock
‘having a par value of $0,001 per share (“Common Stock”) The Common Stock shall be divided
into 4 classes, as follows:

(A) Class A Common Stock. There shall be authorized 155,628 ghares of the
Class A Comimon Stock (the “Class A Common Stock™),

(B)  Cless B Common Stock. There shall be authorized 267,817 shares of the
Class B Common Stock (the “Class B Common Stock™).

"~ (C) Class C Common Stock. There shall be guthorized 461,087 shares of the
Class C Common Stock (tite “Class C Common Stock™).

(D) Class D Common Siock. There shall he authorized 1,000,000 shares of
thé Class D Common Stock (the “Class D Coimumnon Stock™).

3.2 Common Stogk,

(A} Relative Rights. Except as otherwise provided in these Articles of
Incorporation, each share of Common Stock shall have the same rights as and be identical in all
respects to all the other shares of Commen Stock.
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(B) Voling Rights,
" (1)  Each shere of Class A Common Stock shall be entitled to Four and

77/100 (4.77) votes per share, and each share of Class B Common $tock and Clags C Comimon
Stock shall be entitled to one (1) vote per share.

(2)  Except as otherwise provided in these Articles of lncorporation,
each share of Class A Common Stock, Class B Common Stock and Class C Commen Stock shall
be entitled to vote for all corporate purposes.

(3} Each share of Class D Common Stock shall not be entitled to any
vote for the election of directars of the Corporation or for any other corporate purposes.

(C)  Presmpiive Rights.

Except as provided herein to the contrary, no shareholder of the Corporation shall
have any preferential or preemptive right to subscribe for or purchase from the Corporation any
new ar additional shares of capital stock, or securities convertible into shares of capital stock, of
the Corporation, whether now or hereafter authorized. :

(D) Dividends. The holders of record of the Common Stock shall be entitled
10 receive dividends, when, as, and if declared by the Board of Directors of the Corporation, out
of any assets legally available for the payment of dividends thereon,

(E)  Dissolution, Liquidation, Winding Up. In the event of any dissoluticn,
liquidation, ar winding up of the Cerporation, whether voluntary or involuntary, the holders of
record of the Common Stock then outstanding shall become entitled to participate, pro rata based
on the number of shares of Common Stock held by each such holder, in the distribution of assets
of the Corporation remaining after the Corporation shall have paid or provided for payment of all
debts and liabilities of the Corporation.

ARTICLE IV. BOARD OF DIRECTORS

41  Number and Term. The number of directors of the Corporation ghall be such
number as may be determined from time to time in accordance with the Bylaws of the
Corporation, but in no event shall the number of directors of the Corporation be less than one.

ARTICLE V. ACTION BY SHAREHOLDERS

51 Call For Special Meeting, Special meetings of the sharsholders of the
Corporation may be called at any time, but only by (a) the Chairman of the Board of the
Corporation, (b) a majerity of the directors in office, although less than a quorum, and () the
holders af at least twenty-five percent (25%) of the total number of votes of any class of
outstanding shares of eapital stock of the Corporation entitled to vote in the election of directors,
vouing together as a single class,
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5.2 Shargholder Action by Written Consent. Any action required or permitted to be
taken by the shareholders of the Corporation must be effected at a duly called annual or special
meeting of the sharcholders, and may not be effected by any consent in writing by such
sharcholders, unless such written consent is signed by the holders of all the shares of Common
Stock entitled to vote thereon,

ARTICLE V1, INDEMNIFICATION

6.1 Provision of Indemnification. The Corporation shall, to the fullest extent
permitied or required by the FBCA, incinding any amendments thereto (but in the case of any
such amendment, only to the extent such amendment permits or requires the Corporation to
provide broader indemmification rights than to such amendment), indemnify all of the
Corporation's officers and directors, all of the officers and directors of all of the Corporation’s
domestic subsidiaries, and al] persons rendering services to the Corporation’s foreign subsidiaries
in capacities 2s officers and directors or in equivalent, identical, or similar capacities (hereinafter
collectively the “Officers” and “Directors” of the Corporaticn), against any and all liabilities and
advance any and all reasonable Expenses incwrred thereby in any proceeding to which any such
Director or Officer is a Party or in which such Director or Officer is deposed or called to testify
83 A winess because he or she is or was a Director ar Officer of the Corporation or any of the
Corporation’s domestic or foreign subsidiaries. The rights to indemnification granted hereunder
shall not be deemed exclusive of any other rights to indemnification against Liabilities or the
advancement of Expenses which 2 Director or Officer may be entitled under any written
agrevment, Board of Director's resolution, vote of shareholders, the FBCA, or othwrwise. The
Corpotation may, but shall not be required to, supplement the foregeing rights to indéranification
against Ligbilities and advancement of Expenses by the purchase of insurancte on behalf of any
one or more of itg Direclors or Officers, whether or not the Corporation would be obligated to
indernnify or advance expenses to such Director or Officer under this Article V1. For purposes of
this Article V1, the term “Directors™ includes former directors of the Corporation or any of the
Corporation’s domestic or forelgn subsidiaries and any director who is or was serving at the
request of the Corporation or any of the Corporation’s domestic or forcign subsidiaries as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, including without limitation, any cmployee henefit plan (other than in the
capacity as an agent separately retained and compensated for the provisions of goods or services
to the enterprise, including without Hmitation, attomeys at law, accountants, and financial
consultants), The term “Officers™ includes all of thoye individuals who are or were at gny time
officers of the Corporation or any of the Corporation's domestic or forejgn subsidiaries and not
merely those individuals who are or were at any time “execwtive officers” of the Corperation or
any of the Corporation’s demestic or foreign subsidiaries as defined in Securities and Exchange
Commission Rule 3b-7 promulgated under the Securities Exchange Act of 1934, as amended.
All of the capitalized rerms used in this Articie V1 and not otherwise defined herein have the
meaning set forth in Section 607,0850 of the FBCA. The provisions of this Article V] are
intended solely for the benefit of the indemnified parries described herein, their heirs. and
personal repregentatives, and shall not create any rights in favor of third pasties, No amendment
to or repoal of this Article VI shall diminish the righis of indemnification provided for herein
prior to such smendment or repeal.
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ARTICLE VII. AMENDMENTS .

7.1 Axticles of Incorporation. Natwithstanding any other provision of these Anticles
of Incorparation or the Bylaws of the Corporation (and notwithstending that a lesser percentage
may be specified by law), the affirmative voie of sixry-six and two-thirds percent (66 2/3%) of
the 1otal number of votes of the then ouistanding shares of the capital stock of the Corporatiou
ontitled to vote generally in the ejection of directars, voting tugether as a single class, shall be
recpujred to amend or repeal, or 1o adopt any provision ingonsistent with the purpose or intent of,
Articleg I, IV, V, VI, or this Article VII of these Articles of Incorpomation or the Bylaws, Natice
of any such proposed amendment, repeal, or adoption shall be contained in the notce of the
mecting at which it is o be consldered,

7.2  Bylaws Notwithstanding any other provision of these Articles of Incorporation or
the Bylaws of the Corporation (and norwithatanding that a lesser percentage may be specified by
law), the affirmative vois of sixty-six and two-thirds percent (66 2/3%) of the total nursber of
votes of the then outstanding sbares of the capital stock of the Corporation antitfed 10 vote
generally in the election of directors, voting rogether 88 a single class, shall be required to amend
or repeal the Bylaws of the Corporation.

ARTICLE VNI, REGISTERED OFFICE aND AGENT

The address of the Registared Office of the Corporation is 810 North Howard Avenue,
Tamps, Flocida 33606, and the Repistered Agent at such address is Benjamin A, Eason,

ARTICLE [X. PRINCIPAL OFFICE AND MAILING ADDRESS,

The address of the Principal Office of the Corporation and its mailing address is 810
North Howard Avenue, Tampa, Florida 33606. The location of the Principal Office and the
taailing address shall be subject to changs as may be provided in the Bylaws.

9.1, The foregoing amendmernt and restatement of the Corporation’s Asticles of
Incorporadon amends the Corporation’s Articles of Incorporation and was adopted and approved
by a munjority of the shawcholders of the Corporation by a written consent of sharcholders
pursunt to Section 607.0764 of the FBCA, and the number of votes cast by the sharcholders was
sufficient for approval. ;

9.2, The foregoing amendment zand rematement of the Comoration’s Arucles of
Incorporation will hecome effective upon Lhe filing of these Amended and Restated Amicles of
Incorporation with the Florida Department of State,

IN WITNESS WHEREOQF, these ‘\mmdﬂ.and Restated -Articles of Incorporation have
been signed on behalf of the Corporation this £&**day of July, 2007,

Benjamin A. Eason -
Pregident
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ACCEPTANCE OF APPOINTMENT
BY REGIS TERED AGENT

THE UNDERSIGNED, having baen named in Articie 8 of the foregoing Amended and
Restate Articles of Incorporation as the regiatered agent at the office desipnated therein, herchy
accepts such appointment and agrees to act in such capacity, The undersigned hereby siates that
it is familiar with, and hereby accepts, the obligatiéns set forth in Section 667.05035, Florida
Stattes, and the undersigned will forther comply with any other provisions of faw mads
applicable to it as tho regisicred agent of Creative Loafing, Inc.

T
DATED:  July 20,3007,

-

-
o«
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Com
Benjainin A, Eagson

210 North Howard Avenue
Tampa, Florida 33606
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