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ARTICLES OF INCORPORATION .
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ARTICLE { ~ NAME = .
= mRr
The name of the corporation is GCC-ARCA Holdings, Inc. (hereinafter referred to aggthe Sca(”
“Corporation™). !
£ m
*a 3_::;
ARTICLEII - FURPOSE _ N e
3

This Corporation may engage or transact in any and all lawful activities or business permittad
under the laws of the United States, the State of Florida, or any other state, country, territory or nation.

ARTICLE (1Y - PRINCYPAT OFFICE AND RE

The prineipal office mmd mailing address of the Corporation is: 5123 Belleville Avenue, Orlando,
Florida 32812.

ARTICLE IV - CAPITAL STOCK

The maximum numbar of sheres of capital stock that the Corporation is authorized to issue is
1,000 shares, $.10 par value per share, all of which shall be designated as common stock. Each issued
and outstanding share of comtmon stock shall be eéntitled to one vote on each matier submnitted to a vote at
a mesting of the shareholders. The relative powers, preferences and rights and qualifications, limitations
and restrictions {collectively, the “Designations™) relating to the commeon stock are as follows:

Section 1. Limitations and Restrictions op Corporate Actions. -

The Corporation: shall not, without the vote or written consent by the holders of at least two-thirds
of the then ocutstanding shares of common stock:

{a} Antharize or issue, or obligate itself to issue, any other equity security (including
any security convertible into or exercisable for any equity security) other than the common stock;

(b) Amend, modify or waive any provision of the Corporation’s Articles of
Incorporation if such amendment, modification or waiver would: (i) increase the number of shares of
capital stock that the Corporation is authorized to issue; or (ii) change the Desigunations of the common

gtock; or

{c) Effectuate any Reorganization that would change the Designalions of the
common stock.

Section 2. Redemptions,

(a) Redemptions upon Sale of Assets, If a Sale of Assets is proposed to occur, the
Corporation shall give written notice of such Sale of Assets describing in reasonable detgil the material

terms and date of consummaion thereof to each holder of common stock not more than forty-five (45)
days nor less than rwenty (20 days prior 1o the consummartion of such Sale of Assets, and the Corporation
shall give each holder of common stock prompt written notice of any material change m the terms or

timdngg of such tanszolion.  Any holder of the vommon stoeek ithen outstanding may requirc tho
Corporation to redeem all or any portion of the cormnmeon stock owned by such holder at a price per share
1
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cqual to the Redemption Valae thereof by giving written notice to the Corporation of such election prior
to the later oft (a) ten (10) days prior to the consummation of the Sale of Assets; or (b) ten (10) days afier
receipt of notice from the Corporation. Upon receipt of such election(s), the Corporation shall be
obligated to redeem the aggregale number of shares of commmon stock specified therein upon the
consummation of such Sale of Assets. Tf any proposed Sale of Assets does not acour, all requests for
redemption in conmection therewith shall be automatically rescinded, or if there has been a material
change in the terms or the dming of the transaction, any holder of common stock may rescind such
holder’s request for redemption by delivering written notice thereof tc the Corporatien prior to the
consummarion of the transaction.

ey Redemmntions upon Request. Within fluee (3) days after a Public Offering, the
Corporation shall give written notice of such Public Offering to all belders of record of commen stock,
and such helders may requesi redemption of their shares of common stock by delivering written notice to
the Corporation of such holders™ request for redemption of their shares. The Corporation shall be
required to redeerm all shares of common stock with respect to which such redemption requests have been
made at a price per share equal to the Redemption Valus thereof within fiftzen (15) days of the
Redemption Date.

{c) Rederoption Payments. For ¢ach share of conmnon stock which is te be
redeemed hereunder, the Corpomtmn shall be ohligated within fifteen (15) days of the Redemption Date
to pay o the holder thereof {upon surrender by such holder at the Corporation’s principal office of the
certificate representing such share) an amount in cash equal to the Redemption Value of such share. The
Corporation shall take any and all actions necessary and legally permitted to abtain sufficient funds to pay
the Redemption Value in cash on any Redemption Date for the total number of shares to be redesmed on
such date. If the funds of the Corporation legally available for rademption of shares of common stock on
any Redenmption Date are insafficient to redeem the total number of shares to be redeemed on such daie,
these funds which are legally available shall be used to redeem the maximum possible number of shares
of common stock ratably among the holders of the shares of common stock to be redeemed based upon
the Redemption Value of such shares held by each such holder. At any time thereafter when additional
fimds of the Corporation are legally available for the redemption of shares of common stock, such funds
shall immediately be wsed 10 redeem the balance of the shares of commen stock which the Corporation
bas become obligated to redeem on any Redemption Dete but which it has not redeemed.

(d) minga - Except
as otherwise provided herem the number of‘ shares of comman stock to bc rcdocmcd ﬁ'om each holder
thereof in redemptions hereunder shall be the number of shares deterrnined by multiplying the total
number of shares of common stack to be redeemed times a fraction, the numerator of which shall be the
total number of shares of common stock then held by such holder and the denominator of which shall be
the tota] number of shares of common stock then sought to be redeemed by those then electing 1o redeam,

Sectian 3, Restriction on Transferabilitv of Shares.
(=) Trznsfer Restrictions. No holder of commeon stock shall s5ell, assign, sransfer,

hypothecate, pledge, encumber, give away, bequeath or otherwise dispose of (2 “Trapsfer”), whether
voluntarily, involuntarily, by operation of law or otherwise, any shares of common stock that he now or
hereafter may hold or own, sxcept as permitted under, pursuant to and in compliance with, the terms and
conditions of these Articles o Incorporation of the Corporation. Any Transfer contrary to the provisions
of thexe Articles af Incorperation shall be null and void and of no effect, and the Corporation shall not
register any such Transfer,

(b) Notice of Intent tp Transfer. If any holder of cormmon stock desires to Transfer
any shares of common stock then owned by him 10 a third party, other than a Transfer to a Permitted
Transferee (such g Transfer (o 2 Pormitted Transferee being expressty permiiied) of all, but 1ot less than

2
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gll, of the sheres such holder is the beneficial holder of as defined in the Investment Company Act, he
shall first: (i} give wrillen noice of the proposed Transfer to the Corporation, which notice ghall describe
in sufficient detail the manner, circumstances and terms (including number of shares, price and terms of
payment) of the proposed Transfer and the identity of the proposed transferce; and (i) obtain the written
consent of the Corporation as to the Transfer, which written consent may be withheld by the Cerporation
in its sole, absolute and unfetiered diseretion.

(© Oblipatiops of Trangferee, Under no cireumstances may shares of commeon stock
be Transferred to any person who, if he is not already a shareholder of the Corporation, has not execuizd
and delivered to the Corporation a written instrument or statement acceptable to the Board of Directors
under which such person acknowledges the Designations of the common slock and agrees to assume all
ebligations under and be bound by the terms of these Articles of Incorporation; any authorized fransferee
of shares of common stock shall be subject to the same restrictions undey these Articles of Incorporation
as were applicable to the original transferor of such shares of common stock.

Section 4. Definitions.

For purposes of Article IV of these Articles of Incorporation, the following terms shall have the
meznings as sei forth below:

“Archipelggo™ means Archipelago Holdings, L.L.C., a Delaware limited liability company or any
“Affiliated company” as such term is defined in the Investment Company Act, or any person who is
deemed & successor or surviving party pursusnt to any Reorganization.

“Investment Company Act”™ means the Investment Company Act of 1940, as amended, or any
similar federal law then in force, and the rules and regulations adopted by the Securities and Exchange
Commission pursuant thereto

“LLC Interest™ means: (a) a limited liability company interest in Archipelago; (b) any other
equity interest issued or issuable with respect to the securities referred to in clause (2) by way of a stock
dividend or awcek #plit or in connection with & Reorganization; or {c) any other asset other than cash
exchanged for or obtained by or as a result of a Transfer of the securtties referted to in clauses (a} and (h).

“Marke! Value” means a8 to any LLC Interest that is a security, the average of the closing prices
of such security’s sales on all securities exchanpes on which such security may at the tima be listad, or, if
there has been no sales on any such exchange on any day, the average of the highest bid and lowest asked
prices on all such exchanges at the end of such day, or, if on any day such security is not so listed, the
average of the representative bid and asked prices quoted in the NASDAQ System as of 4:00 P.M., New
York time, or, if on any day such security is not quated in the NASDAQ Syslem, the average of the
highest bid and lowest asked prices on such day in the domestic over-the-countér markes as reported by
the National Quotation Bureau, Incorporated, or any similar successor organization, in each such case
averaged over 2 period of twenty-one (21) days consisting of the day as of which “Markel Value” is being
dotermined and the twenty (20} consecutive business days prior to such day. If at any time: (a) such
security is nof listed on any securities exchange or quoted in the NASDAQ System or the over-the-
counter mavket; or (b) the LLC Interest is not a security, then the “Market Value™ shall be the fair value
thereof determined jeintly by the Corporation and the holders of a majority of the shares of common stock
to be redeemed. If such parties are unable to reach agreement within a reasonable period of time, such
fair value shall be determined by an independent appraiser experienced in valuing securities or, if not g
security, assets of the type in question jointly salected by the Corporation and the holders of a majority of
the shares of common stock to be redeemed. The determination of such appraiser shall be final and
binding upon the partics, and ‘he Corporation shall pay the fees and expenses of such appraiser,

3
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“ itted »” means a Persom who is & wansferee of shares of commeon stack of the
Corporation pursuant to 2 Transfer and upon the effectiveness of such Transfer is deemed to be a single
beneficial holder tmder the Investment Company Act,

“Persop” means an individual, @ psrinership, a corporation, & limited liability company, an
association, a jeint stock company, a trust, a joint venture, an unincorperated organization and a
governmental entity or any department, agency or political subdivision thercef,

“Public Offering” means: {(a) any offering by Archipelago of the LLC Interest to the public
pursuant to an effective regisiration statement or comparable statement under the Securities Act, and the
expiration of any lock-up or holding period applicable to the LLC Intersat porsuant to the Securities Act
or an agreemen: entered into y the Corporation; or (b) such time at which the LLC Interest is permitted
to be sald to the public through a broker, dealer or market maker in compliance with Rule 144 under the
Securities Act (or any similar rule then in force).

“Redemption Date™ means the date a holder delivers his request in writing to the Corporation for
redemption of any of his shares of common stock. For purposes of dewermining the Redemption Date, if
such request is: (a) deposited in the United States mail, it must be done so via frst clags and with postage
prepaid and it will be deemed delivered as of the post mark date of such request; (b) sent via facsimile, it
will be deemed deliversd on the date that such facsimile transmission is confinmed delivered; or (o) sent
via overnight delivery with a nationally recognized and reputable ir or ground courier (with clectronic
tracking requestad), it witl be deemed delivered when such courier confirms delivery or has aitempried
delivery two times in five days. Notwithstanding the foregoing, if any request is sent by 2 holder to the
Corporation and such request has not been sent in compliance with the above requirements but has in fact
actually been received by the Corporation, then such request shall be deemed to have been duly delivered
by the holder 1o the Corporation as of such date of actual receipt by the Corporation.

“Redemption Velue™ means the excess of the Corporation’s assets over its liabilities as shown on
the Corporation’s batance sheet on the Redemption Date, divided by the number of shares of the
Corporation’s outstanding common stock on such daws. The determination of Redemption Value per
share under the Articles of Incorporation shall be made in accordance with generally accepted accounting
principles applied on a basis consistent with that of the preceding accounting periods by the independent
certified public accountant regularly retained by the Corporation, and such determination made in good
faith and certified by the accountant in writing shall be coneclusive on all parties; provided, however, that
for purposes of determining Redemption Value hereunder, if the assets of the Corporation on the
Redemption Date consist of snything other thav cash, the value of the Corporation’s assets consisting of
LLC Interests shall be the Market Value of the LLC Interests on sych date.

“Regrganization™ means: (a) a reorgenization under the supervision of a cowrt of competent
jurisdiction; (b) & merger or consolidation; (c) a sale of fifty percent (50%) or more in value of the assets
of a company; (d) a restatercent of the capital of a company, or an exchange of securities issued by e
company for any of its own outstanding securitics; (¢) a voluntary dissolution or liquidation of a
company; (£ 4 recapitalization or other procedure or iransaction which has for its purpose the alteration,
modification, or ¢limination of any of the rights, preferences, or privileges of any class of securities
issusd by a company, as provided in its charter or other instrument creating or defining such rights,
preferences, and privileges; or {g) an exchange of securities issued by a company for outstanding
securities issued by another company or cempanies, preliminery to and for the purpose of effecting or
consununating any of the forcgoing.

“Sale of Assels” means: (2) any Transfer of more than ten pereent (109} of the LLC Interest in

any transaction or seriss of transactions; or {b} any merger, consolidation or share exchange to which the
Corporation is a party, except for a merger, consolidation or share exchange in which the Corporation s

4
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the surviving corparation, none of the Designations of the common siock are changed and none of the
common stock is exchanged for cash, securities or other property.

“Becurities Act” means the Seeurities Act of 1933, as amended, or any similar federa] law then it
force, and the rules and regulstions adopted by the Securities and Exchange Commission pursuant thereto.

ARTIC -REGISTERED OFFICE AND AGENT

The street address of the Corporation's regisiered office is: 5123 Belleville Avenue, Orlando,
Floride 32812. The name of the Corporation’s registered agent at that office is: Alan Willsey,

ARTICLE Vi — INDEMNIFICATION

This Corporsaticn shall, w the fullest extent permitted by the Business Corporation Act of the
State of Florida, as amended from tims to time, indemnify its officers, directors, employees and agents.

ARTICLE VX — AMENDMENTS TO BYLAWS

The Board of Directors of this Corporation is expressly authorized 10 adopt, amend or repeal the
Bylaws of this Corporation, o any provision thereef,

IN WITNESS WHEREOF, the undarsigned has executed these Articles of lncorporation as of

the 16" day of October, 2002.

Alin Willsey
President

5
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FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Section 43.097 and Scction 607.0501, Florida Statutes, the following is submitted:

That GCC-ARCA Hcldings, Inc. desiring to organize under the laws of the Siate of Florida with
its initial registered office, &3 indicated in the Articles of Incorporation, at 5123 Belleville Avenue,
Orlando, Florida 32812, has named Alan Willsey as its agent to accept service within this state.

ACKNOWLEDGMENT:

Having been named 1o accept service of process for the Corperation named above, at the place
designated in this certificate, T agree to act in thai capacity and to comply with the provisions of the
Florida Business Corporation Act, relative to the proper and complete performanes of my duties as

registered agent.

Bl 4 bl )

Alan Willsey, Registered Agent j

Dated: October 16, 2002
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