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SUBJECT: GTC&D, INC.
REF: WG7000000918

He zmeceived vour electronically transmitted document. EHowever, the
document has not bean filed. Please make the following corrsctions and
refax the complete document, including the electronic £iling gover sheet.

Bection 607.0126(6) (b), oxr 617.0120(6) (b), ¥Florida Statutes, reguires that
articlaes of incorporation be executed by an incorporater.

I£ you have any Ffurthax quest;qns concerning your document, please cxll
{B50) Z245-62585.

Wanda Cunningham FAX Bud. #: H07006003870

Document Specialist Latter Numbexr: S07AC0001447
New Filing Section

B.0 BOX 6327 — Tallahasses, Flonda 32314
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The undersigned incorporator, being competent to contract, subscribes {o these
Artictes of Incorporation to form a corporation for profit under the laws of the State of

Florida.
TICLE | - Name

The name of thia Corporation shall be:
OTCED, Inc.
ARTICGLE I - Pringipal Office

The address of the principal office and the mailing address of the Corporation is
GrayRobinson, P.A., 301 E. Pine Sfreet, Suite 1400, Orlande, Florida 32801,

ARTIGLE Il - Business and Activities

This Corporation may, and is authorized {0, engage in any activity or business
permitied under the laws of the United States and of the State of Florida. :

ARTICLE {V - Capital Stock

A. The authorized capital stock of this Corporation and the maximum number
of shares of stock that this Corporation Is authorized to issue and have outstanding at
any one time is 1,000,000 shares of common stock having no par value.

B. All or any portion of the capital stock may be issued in payment for real or
personal property, past or future services, or any other right or thing having a value, in
the judgment of the Board of Directors, at least equivalent {o the full value of the stock
80 to be issued as hereihabove set forth, and when so issued, shall become and be fully
paid and nonassessable, the same as though paid for in cash, and the Directors shall
be the sole judges of the value of any property, services, right or thing acquired in
exchange for capital stock, and their judgmernt of such value shall be conclusive.

ARTICLE V - Term of Existence
The effective date upon which this Corparation shsll come into existence shall be

the date of filing of these Aricles, and it shall exist perpetually thersafter unless
dissolved according to law.
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ARTICLE VI - Initial Reyistered Office and Agent

The street address of the initial registered office of this Corporation is 301 E. Fine
Sireet, Suite 1400, Orlando, Florida 32801 and the name of the initial registered agent
of this Corporation at that address is GrayRobinson, P.A.

ARTICLE Vi - Directors

A. The initial number of Directors of this Corporation shall be one.

B. The number of Directors may be either increased or diminished from time
to time by the Board of Directors or the Shareholders in accordance with the Bylaws of
this Corporation, but there shall always be at least one Director.

C. Directors, s such, shall receive such compensation for their services, if
any, as may be set by the Board of Directors at any annual or special mesting thersof.
The Board of Direclors may authorize and require the payment of reasonable expenses
incurred by Directors in attending meetings of the Board of Directors.

D. Nothing in this Article shall be construed to preclude the Directors from
serving the Corperation in any other capacity and receiving compensation therefor.

E. The names and street addresses of the initial members of the Board of
Directors, each to hold office uniil the first annual meeting of the Shareholders of this
Corporation or until their successors are elected or appointed and have qualified, are:

Name o Strect Address

R. Les Benneit GrayRobinson P.A.
301 E. Pina Strest
Suite 1400

Orlando, Florida 32801

F. Any Director may be removed from offica by the holders of a majority of
the stock entitled to vote thereon at any annual or special meeting of the Shareholders
of this Corporation, for any cause deemed sufficient by such Shareholders or for no
causs,

G. in case one or more vacancies shall oceur in the Board of Directors by
reason of death, resignation or otherwise, the vacancies shall be filled by the
Shareholders of this Corporation at their next annual meeting or at a special meeting
called for the purpose of filling such vacancies; provided, howevsr, any vacancy may he
filled by the remaining Direstors until the Shareholders have acted to fill the vacancy.
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ARTICLE Vil - Incorporator

The name and strest address of the incorporator signing these Ardicles is:

Mame Strest Address

R. Lee Bennett _ GrayRobinson P.A.
301 E. Pine Street
Suite 1400

Orando, Florida 32801
ARTICLE IX - Lost or Destroved Certificates

Stock certificates to replace lost or destroyed certificates shall be issued on such
basis and according to such procedures as are from time to time provided for in the

Bylaws of this Corporation.

ARTICLE X - Amendment 1o Articles

These Articles of Incorporation may be smended in the manner provided by law,

ARTICLE X| - Bvlaws

- The power to adopt, slter, amend or repesa!l Bylaws shall be vested in both the
Board of Directors and the Shareholders, who may act independently or jointly. Any
Bviaws adopted by the Board of Direclors may be repealed, changed, or new Bylaws
may bs adopted by the vote of a majorily of the stock entitled to vote thereon, and the
Shareholders may prescribe in any Bylaw made by them that such Bylaw shall not be
altered, amended or repealed by the Board of Directors.

ARTICLE Xl - Shareholders® Agreements

The Sharehalders of the voting stock of the Corporation may, by unanimous
agreement, restrict the discretion of the Board of Directors in its management of the
Corporation, may arrange the relations between and among Shareholders that would be
otherwise appropriate only belween pariners, and may provide for restrictions and
methods of disposition of a Shareholder's shares of capital stock of the Corporation. A
Shargholders’ Agreement among less than all Shareholders may only affect the
management of the Comporation by providing for the manner in which parties to the
Shareholders’ Agreement will vote their shares. Any Shareholders' Agreement must be
in writing and a copy thereof must be delivered to the principal office of the Corporation
and be available there for inspeciion by any Sharsholder pursuant to the inspection of
records procedure for Shareholders as provided in the Florida Business Corporation
Act. If a Shareholders’ Agreement has been entered into, all stock certificates owned by
Shareholders who are parties to the Agreement shall have an appropriate notation

i
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referencing the Shareholders’ Agreement. No committee of the Board of Directors may
pre-ampt the Shareholders' Agreement signed by all Shareholders,

ARTICLE Xl - Shareholder Quorum

Fifty percent (0%} plus one of the shares entitied to vote, represented in person
or by proxy, shall constitute a quorum at a meeting of the Shareholders, provided that
specified items of business that require a vole by a class or series of stock shall need
Fifty percent {50%) percent of such class or series to constitute a quorum.

ARTICLE XIV - Director (luorum

Two-thirds of the Directors shall constifute a quorurn for the transaction of
busingss.

ARTICLE XV - Shareholdar Voting

Upon reaching the quorum, the affirmative vote of fifty parcent (50%) plus one of
the shares entitied to vote on the subject matter of such meeting shall be the act of the
Sharsholders.

ARTICLE XV! - Director Voting

Upen reaching the quorum, the act of a majority of directors present at a mesting
at which a quorum is present shall be the act of the Board of Directors.

ARTICLE XVUi- Affiliated Transactions

This Corporation expressly elects not to be govamed by the provisions of Florida
Statutas Section 607.0901 dealing with affiliated fransactions.

IN WITNESS WHEREOF, the undersigned Incorporator has executed these
Articies of Incorporation this _g€~ day of January, 2007
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

The undersigned is familiar with the obligations of the registered agent and
hereby accepts the appoiniment io serve ag the ipitiglRegistered Agent of OTC&D, Inc..

Lz
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R. Lee Bennett
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