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ARTICLES OF INCORPORATION OF FLOE Homm&s,sgﬂg‘? 30 PM §: g7

The undersigned, for the purpose of forming 4 corporation for profit unﬁt;rltﬁfﬁm%ﬁfg;fui{‘f £
Florida, adopts the following Articles of Incorporation. V04
ARTICLET
NAME AND ADDRESS

Section 1.1. Name. The name of the corporation is FLOE Holdingz, Inc.

Section 1.2.  Address of Principa] Office. The address of the principal office of the
corporation iz 13709 Progress Blvd., Alachua, Florids 32618,

ARTICIE 1T
DURATION

Section 2.1. Durption This corporation shall exist perpetusily. Corporate existence
shall commence on the date these Articles are execuied, except that if they are not filed by the
Department of State of Florida within five business days after they are executed, corporaie
existence shall conpnence upon filing by the Depertipent of State.

ARTICLE I -
PURPOSES

Section 3.1. Purposes. This corporation is organized for the purposes of transacting
any or all lawfirl business permitted vnder the laws of the Usited States and of the State of
Florida.

ARTICLE IV
CAPITAL

Section 4.1. Authorized Cgpital. The maximum mamber of shares of stock which this
corporation is authorized to have outstanding at any one time is 15,000,000 shares divided into
classes as follows:

() Ten million (10,000,000) shares of eommon stock baving a par value of
$0.01 per shure (the “Common Stock™); and

()  Five million (5,000,000} shares of preferred stock having a par value of
$0.01 per share (the “Preferred Stock™), and which may be ismeed in one or more classes or series
as further described in Section 4.3,

Al such issued shares shall be folly paid and nonassessable.
Section 4.2.  Cowpmon Stock  Holders of Common Stock are entitled to one vote per

shate on a1l matters required by Floridz law to be approved by the sharcholders. Subject to the
rights of any outstanding classes or series of Preferred Stock having preferentinl dividend rights,
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holders of Common Stock are entitled to such dividends as may be declared by the Board of
Directors ont of fimds lawfully availsble therefor. Upon the dissohition of the Corporation,
holders of Common Stock are entitled t¢ receive, pro raia jn accordance with the pumber of
dhares owned by each, the met assets of the corpoxation remaining after the holders of any
outstanding classes or serles of Preferred Stock having prefexentisl rights to such sssets bave
received the distributions to which they are entitled.

Section 4.3. Preferred Stock. The Board of Directors is suthorized to provide for the
istaance of the Preferred Stock in one or more classes and In one or niore sexies within & class
and, by filing the approprizte Articles of Amendment with the Secretary of State of Florida which
shall be effeciive wihout shareholder gotion, is authorized to establish the anmber of shares (o be
included in each class and cach series and the preferences, mitations and relative rights of each
class and each series. Such preferences must mclude the preferential right to reccive distobutions
of dhidends or the prefeyential sight to receive distributions of assets upon the dissolution of the
corporation before shares of Commaon Stock are entitled to receive such distributions.

Section 4.4. PDesignation of Serieg A Preferved Stock. The Series A Preferred Stock of
the corporation shall have the rights, terms and privileges as set forth on Exhibit A kereto, which
is imcorporated berein by reference and made a part hereof,

ARTHIILE V
INITIAL REGISTERED OFFICE AND AGENT

Section 5,1, Name and Address, The street address of the initial registered office of this
corporation is 200 Laura Street Morth, Jacksonville, Florida 32202 and the name of the initial
registered agent of this corporstion st that address is F&1. Corp.

ARTICLE VI
DIRECTORS

Section 6.1. Number. This corporation shall have four {4) directors inftially. The
nimber of directers may be increased or diminished from thwe to time by the bylaws, but shall
never be less than one,

Rection 6.2.  Initial Directers. The name gud address of the members of the first board
of directors of the corporation are;

Name . i Address

Peter Gilson 13709 Progress Bivd.
Alschua Florida 32615

Jerry Krbec 13706 Propyess Blvd.
Alachua, Florida 32615

i Fax Audit No. HO3000160135
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Name Adidress
Richard A, Griffin 137909 Progress Blvd.
Alachua, Florids 32613%
Ned V. Gvoadic 13709 Progress Bhvd,
Alachus, Flonda 32613
ARTICLE V¥
BYLAWS

Section 7.1. Bylaws. The initial bylaws of thic corporstion shafl be adopted by the
boaxd of directors. Bylaws may be amended or repealed from time to time by either the board of
directors or the sharcholders, but the board of directors ghall not alter, arnend or repeal any bylaw
adopted by the sharcholders if the shareholders specifically provide that such bylaw is not subject
to amendment or repeal by the board of directors.

ARTICLE VIH
INCORFORATOR

Section 8.1. Name and Address. The name and street address of the incorporator of
this corperation is:

Nype Address
Jerry Krbec 13702 Progress Bivd.

Alachua, Florida 32615

ARTICLE IX
INDEMNIFICATION

Section 9.1.  Inderopification. The board of directors is hereby specifically anthorized to
make provision for indemmnification of directors, officers, employess and agents 1o the full extent
permitted by aw.

_ARTICLE X
AMENDMENT

Section 10.1. Amendment This corporation reserves the right to amend or repeal any
provision contasined in these Articles of Incorporation, and say right conftared upon the
shareholders is subject to this reservation.

IN WITNESS WHEREQF, the incorporator has cxecuted these Articles on l\m 27

- M

Jerry Krbec, Incorporator

2 Fax Audit No. H03000160135
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ACCEPTANCE BY REGISTERED AGENT
boen named to accept sexvice of process for the above-stated corporation, at the

place designated in the above Articles of Incorporation, F&L Corp. hereby zgrees to act in this
capacity, and fixrther agrees to comply with the provisions of all statutes relative to the proper and

complete performance of its duties. F&L Corp. is fiuniliar with and accepts the obligations of &
registered agent.

F&L CORP, Registexed Agent

ny Obate, v Wle sl

Charles V. Hedrick, Authorized Signatory

vyl
JEUG L NEN

255 YH
L0 Hd 06 4dV ED
a3l
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EXHIBIT “A”

TERMS, RIGHTS, PREFERENCES, PRIVILEGES AND RESTRICTIONS
OoF
SERIES A PREFERRED STOCK
OF
FLOE HOLDINGS, INC.

1 esipnation and Amount. Eight Thousand Eight Hundred and Eighty-Nine
(8,889) shares of the Preferred Stock of the Corporation, par value $.01 per shars, shall constitute
a clags of Preferred Stock designated as “Serjes A Preferred Stock” (the “Series A Preferred

Stock™).

2. Dividends.

(a)  Each holder of Series A Preferred Stock shaii be entitled to receive out of
funds legally available therefor, cumulative dividends 1 an amount equal to 6.0% per
share per annum of $562.50 per share, when, and as declared by the Board of Directors of
the Corporation (the "Board of Directors"). Bach dividend on Series A Preferred Stock
shall be payable to the holders of record of Series A Preferred Stock as they appear on the
stock register of the Corporation on such record date as may be fixed by the Board of
Directors. No dividend shall be paid on the Common Stock in any year until ail
accumnuiated dividends have been declared and paid on the Series A Preferred Stock, and
pa dividends on the Common Stock in excess of an amount equal to the preferred
dividend described hercin shall be paid uniess the amount of such excess paid on the
Common Stock is also paid on the Series A Preferred Stock on an as-converted to
Common Stock basis.

(o)  All dividends paid with respect to shares of Series A Préferred Stock
pursnant 10 Sobsection 2{a) above shall be paid pro rata to the holders of Series A
Preferred Stock entitled thereto.

{c}  No dividends shall be declared by the Board of Directors or paid or funds
set apart for the payment of dividends or other distributions on any Series A Preferred
Stock for any period, and no Series A Preferred Stock may be repurchased, redeemed or
otherwise retired, nor may funds be set apart for such payment, unless all dividends in
respect of all past periods have been paid or set apart for such payment on the Series A
Preferred Stock on or prior to the date of payment of such dividends or distributions on,
or such repurchase or redemption of such Series A Preferred Stock. In the event that such
dividends are not paid in full or set apari for payment with respect to all ocutstanding
shares of Series A Preferred Stock and funds available for payment of dividends shall be
insufficient to permit payment in full to the bholders of all such stock of the full
preferential amounts to which they are then entitled, then the entire amonnt available for
payment of dividends shall be distributed pro ratz among all such holders of Scrics A
Preferred Stock in proportion to the full amount to which they would otherwise be
respectively entitied.

Fax Audit No. HO3000160135
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(@  If at any time dividends on all shares of Series A Preferred Stock then
outstanding have not been paid, the amount of such unpaid dividends shall be paid before
any sum shall be set aside for or applied by the Corporation 1o the purchase, redemption
or other acquisition for value of any shares of Commeon Stock (cither pursuant to any
applicable sinking fund requirement or ctherwise) or aay dividend or other distribution
shall be paid or declared and set apart for payment on any Common Stock; provided,
however, that the foregoing shall not prohibit the Corporation from repurchasing shares
of Common Stock from 2 holder who is, or was, a director or employee of the Corpora-
tion (or & subsidiary of the Corporation) or from a party to the Shareholders’ Agreement
among the Corporation and the shareholders party thereto dated as of April 7, 2003
pursuant to the terms thereof,

(e} Dividends payable on Series A Preferred Stock for any period less than
one year shall he camputed on the basis of a 360-day year consisting of twelve 30-day
months and the actual number of days elapsed in the period for which such dividends are

payable,

3. Liquidation Preference,

(a) Unless waived by the holders of the Series A Preferred Stock, in the event
of a Liguidation Event (as defined herein below), prior and in preference to any
distribution of any of the assets or funds of the Corporation to the holders of Common
Stock by reason of their ownership of such stock, the holders of Series A Preferred Stock
shall be entitled to receive for each outstanding share of Series A Preferred Stock then
held by them an amount equal to the greater of (1) $562.50 per share in cash (or in the
case of a deemed liquidation, in securities as valued as set forth herein) (as adjusted for
any recapitalizations, stock combinations, stock dividends, stock splits and the like) plus
accumulated but unpaid dividends on such shares or (2) the amount the holders of Series
A Preferred Stock would have received if the shares of Series A Preferred Stock were
converted info shares of Common Stock immediately prior to the Liquidation Event. If
uporn the occurrence of a Liquidation Event, the assets and funds of the Corporation
legally available for distribution fo stockholders by reason of their ownership of stock of
the Corporation shall be insufficient to permit the payment to such holders of Series A
Preferred Stock of their respective full preferential ammounts, then the entire assets and
funds of the Corporation {egally available for distribution to stockholders by reason of
their ownership of stock of the Corporation shall be distributed ratably among the liolders
of Series A Preferred Stock in proportion to the preferential amount each such holder is
otherwise entitled to receive.

(b}  Upon a Liquidation Event, and after payment to the holders of Series A
Preferred Stock of the preferential amounts to which they are entitled pursuant hereto, all
assets and finds of the Corporation thst remain legally available for distribution to
stockholders by reason of their ownership of stock of the Corporation shall be distributed
ratably among the holders of Common Stock and any series of preferred stock ranking
junior to the Series A Preferred Stock,

2 Fax Audit No. H03000160135
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{c)  For the purposes of this Section 3, a "Liguidation Event" means (i) the
voluntary or involuntary lignidation, dissolution or winding up of the affairs of the
Corporation; (ii) the consiymmation of any consolidation or merger of the Corperation
with the result that the then existing stockholders of the Corporation hold less than 50%
of the combined voting power of the then outstanding securities of the surviving enfity
ordinarily having the right to vote in the election of directors; or (iii) the consummation of
a sale of 3l or substantially all of the assets or capital stock of the Corporation in one
transaction or a series of related transactions.

(d) TFor purposes of this Sgction 3, the value of assefs and/or proceeds
available for distribution upon a liguidation, dissolution or winding up of the Corporation
shall be determined as follows:

€3] insofar as it consists of cash, then the value shall be computed at
the aggregate amount of cash held by the Corporation or paysble fo the
stockholders at the time of the lquidation, dissolution or winding up, excluding
amounts paid or payable for accrued interest or accrued dividends; and

(if) insofar as it consists of securities, (A) if the securities are then
fraded on a pational securities exchange or the Nasdaq National Market {or a
similar national quotation system), then the value shall be computed based on the
average closing sales price for such securities on such exchange or systern for the
ten (10) trading days immediately preceding the date of the Hquidation,
dissolution or winding up, (B} if the sccurities are actively fraded over-the-
coumnter, then the value shall be computed based on the average closing sales price
for the ten (10) frading days immediately preceding the date of the liquidation,
dissolution or winding-up, and (C) if there is po active public market for the
securities, then the value shall be computed at the fair market value thereof at the
time of the liguidation, dissolution or winding up, as determined in good faith by
the Board of Directors; and

(iti) insofar as it consists of property other than cash or securities, then
the value shall be computed at the fair market value thereof at the time of the
liquidation, dissolution or winding up, as determined in good faith by the Board of
Directors.

4 Conversion. The holders of Series A Preferred Stock shall have conversion

rights as follows:

{a) Right to Convert, FEach share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time afler the date of issuance of
such share, at the office of the Corporation or any transfer agent for such Series A
Preferred Stock, into such number of filly paid and nonassessable shares of Common
Stock as is determined by dividing $562,50 by the Conversion Price (as defined herein) at
the fime in effect for a share of the Sexics A Preferred Stock. The initial "Conversion
Price” per share of Series A Preferred Stock is $562.50, which is subject to adjustment
from time to time as provided below. Upon conversion of the Series A Preferred Stock,

3 Fax Audit No. H03000160135
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all zccrmed and unpaid dividends with respect to the Series A Preferred Stock up to and
including the respective conversion date shall be paid in cash.

(t) Auntomatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the then effective Conversion
Price of Series A Preferred Stock at the election of the holders of at least a majority of the
then outstanding shares of Series A Prefemred Stock

(¢}  Mechanics of Conversion. No fractional shares of Commeon Stock shall
be issued upon conversion of Series A Preferred Stock, In lieu of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pay cash equal te
such fraction myltiplied by the then effective Conversion Price of the Series A Preferred
Stock. Before any holder of Series A Preferred Stock shall be entitled to convert the
same into shares of Common Stock pursuant to Subsection 4(s), such holder shall
surrender fhe certificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for such Series A Preferred Stock, and shall give
written notice by mail, postage prepsid, to the Corporation at its principal corporate
office, of the election to convert the same, and such conversion shall be deemed to have
been made immediately prior to the close of business on the date of such swrrender of the
shares of Series A Preferred Stock 1o be converted, In the event of an automatic
conversion pursnant to Subsection 4(b), the outstanding shares of Series A Preferred
Stock shall be converted automatically without any further action by the holder of such
shares and whether or not the certificates representing such shares are swrendered fo the
Corporation or the fransfer agent for such Series A Preferred Stock; and the Corporation
shall not be obligated to issue certificates evidencing the shares of Common Stock
issuable upon such automatic conversion unless the certificates evidencing such shares of
Series A Preferred Stock are either delivered to the Corporation or the transfer agent for
such Series A Preferred Stock as provided above, or the holder notifics the Corporation or
the fransfer agent for such Series A Preferred Stock that such certificates have been lost,
stolen or destroyed and execufes an agreement sansfactory to the Corporation to
indempify the Corporation from any loss incurred by it in connection with such
certificates. The Corporation shall, as soon as practicable therecafter, issue and deliver to
such address as the holder may direct, a certificate or certificates for the number of shares
of Common Stock to which such holder shail be entitled.

(d) Status of Converted Stock. In the event any shares of Series A Preferred
Stock shall be converted pursuant to this Section 4, the shares so converted shall be
canceled and shall not be reisszed by the Corporation.

{c) Adjustment of Conversion Price of Series A Preferred Stock. The
Conversion Price shall be subject to adjustment from time to time as follows:

D Adjustments for Snbdivisions or Cembinations of Common
ck. In the event the outstanding shares of Common Stock shall be subdivided

by stock split, stock dividend or otherwise, into a greater number of shares of
Common Stock, the Conversion Price of each series of Series A Preferred Stock
then in effect shall, concurrently with the effectivencss of such subdivision, be

4 Fax Audit No. H03000160135
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proportiopately decreased, In the event the outstanding shares of Common Stock
shall be combined or consolidated into a lesser number of shares of Common
Stock, the Conversion Price of each series of Series A Preferred Stock then in
effect shall, concurrenfly with the effectiveness of such combination or
consolidation, be proportionately increased.

iy  Adjostments for Stock Dividends and Other Distributions, In
the event the Corporatlon makes, or fixes a record date for the determination of
holders of Common Stock entitled to receive, any distribution (excluding
repurchases of securities by the Corporation not made on a pro rata basis) payable
in property or in securities of the Corporation other than shares of Commeon Stock,
and other than as otherwise adjusted for in this Section 4 or as provided for in this
Section 4 in connection with a dividend, then and in each such event the holders
of Series A Preferred Stock shall receive, at the time of such distribution, the
amount of property or the number of securities of the Corporation that they would
have received had their Series A Preferred Stock been converted into Common
Stock on the date of such event.

(iil) Adjustinents for Reoreanizations, Reclassifications or Similar
Events. If the Common Stock shall be changed into the same or a different

number of shares of any other class or classes of stock or other securities or
property, whether by capital reorganization, reclassification or otherwise, then
each share of Series A Preferred Stock shall thereafier be convertible into the
number of shares of stock or other securities or property to which a holder of the
number of shares of Common Stock of the Corporation deliverable upon
conversion of such shares of Series A Preferred Stock shall have been entitled
upon such reorganization, reclassification or other event.

(iv) Notices. Any notice requirad by the provisions hereof to be given
to the holders of shares of Series A Preferred Stock shall be deemed given when
received if delivered via courier or senf by facsimile, or by United States mail,
postage prepaid, and addressed to sach holder of record at lus, her or its address
appeating on the books of the Corporation.

) Reservation of Stock JIssuable Tipon Conversion. The
Corporation shall at all times reserve and keep availabie out of its authorized but

unissued shares of Common Stock, solely for the purpose of effecting the
conversion of the shares of Series A Preferred Stock, such nurnber of its shares of
Common Stock ag shall from time to time be sufficient {o effect the conversion of
all outstanding shares of Series A Preferred Stock, and if at any time the number
of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then cutstanding shares of Series A Preferred Stock,
then in addition to such other remedies &s shall be available to the holder of such
shares of Series A Preferred Stock, the Corporation will take such corporate
action as may, in the opinion of'its counsei, be necessary to increase its authorized
but unissued shares of Common Stock to such pumber of shares as shall be
sufficient for such purposes.

1 Fax Andit No. H03000160135
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(vi) No Impairment The Corporation will not, by amendment of its
Certificate of Incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or amy other
voluntary action, avoid or seck 1o avoeid the observance or performance of any of
the terms to be abserved or performed hereunder by the Corporation but will at all
times in good faith assist in the carrying out of all of the provisions of this
Section 4 and in the taking of all such action as may be necessary or appropriate in
order to protect the conversion rights of the holders of the Series A Preferred
Stock against impairment.

5.  Vetige.

{a) General, Except as specifically provided for in Subsectiog S(b} below,
each holder of Seriez A Preferred Stock shall be entitled to the number of votes equal to
the number of shares of Commeon Stock into which the shares of Series A Preferred Stock
sa held could be converted at the record date for determinstion of the shareholders
entitled to vote, or, if no such record date is established, at the date such vole is taken or
any written consent of stockholders is solicited. Except as required by law or as
otherwise set forth herein (including without limitation Subssction 5(b)), all shares of
Series A Preferred Stock and Common Stock shall vote together as 2 single class.
Fractional votes by the holders of Series A Preferred Stock shall not, however, be
permitted, and any fractional veting rights shall be rounded down to the nearest whole
number.

(b)  Approval by Series A Preferred Stock. As long as sny shares of
Scries A Preferred Stock remain outstanding the Corporation shall not, without first
obtaining the approval of the holders of not less than a majority of the then outstanding
shares of Series A Preferred Stock, voting separately as a class:

{ alter or change the rights, preferences or privileges of the Series A
Preferred Stock; or

(3i)  increase or decrcase the aggregate number of authorized shares of
Series A Preferred Stock, other than an increase pursuant {0 a stock split.

6. Reacquired Shares. Any shares of Seriss A Preferred Stock purchased or

otherwise scquired by the Cerporation in any manner whatsoever shall be retired and canceled
prompily afier the acquisition thereof and shall not be reissued.

7. Waiver, Any right or privilege of the Series A Preferred Stock (including without

limitation any rights related to the conversion thereof and to adjustments of the Conversion
Price) may be walved (either generally or in a particular instance and either retroactively or
prospectively) by and only by the written consent of the holders of at least a majority of the
Series A Preferred Stock then outstanding and any such waiver shall be binding upon each holder
of Scries A Preferred Stock.
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