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AMENDED AND RESTATED ARTICLES OF INCORPORATION - s
or 2,
CL CHICAGO, INC,, %L %, .«'{{,’.
a Florida corporation ‘}t?ﬂg P a)

Y

\ Y
Pursuant to Sections 607.0732, 607.1003 and 607.1007 of the Florida Busmess”'p?",ﬁ 2 t@
Corporation Act (the “EBCA'™), CL. CHICAGO, INC. (the “Corporation”) adopts these Amended ‘{1’%‘{' &

and Restated Articles of Incorporation (these “Asticles of Incorporation™), as of February 23, %% ”:}9
2010. L X
2. %

FIRST: The nume of the Corporation is CL. CHICAGO, INC, ng )

SHCOND: The Corporation’s Articles of Incorporation xre amended and restated in their
entirety to read as follows:

ARTICLE ]
NAME

1.1 Corporate Name. The name of the Corporation is CL. CHICAGO, INC.

ARTICLERX
BUSINESS AND ACTIVITIES

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

ARTICLE III
CAPITAL STOCK

3.1  Anthorized Shares. The total number of shares of all classes of capital stock that
t{be Corporation shall have the anthority to issue shall be reduced to one (1) share of Common
Stock having a par value $0.001 per share (the ggmmgn_s_mk“)

32 wmmn The Common Stock. shall be represeated by a certificale
conspicuously noting chat the Corporation is governed by shareholder agreement as set forth in
these Articles of Incorporation.

33  Cancellation of Previonsly Outstanding Shares. Any shares of the Corporation
octher than the Common Stock specified in Sectlon 3.1 above shall bs and hereby are called in

and cancelled without any further action on the part of the Corporation, and any outstanding
certificatss that evidence such shares shall be of no further value or effect.

ARTICLE IV
GOVERNANCE

4.1 Shareholder Agreement. Pursuant to FBCA Section 607.0732, the sole
sharcholder of the Corporation (the “Sharcholder™ elects to eliminate the board of directors of
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the Corporation and to govern the corporation by shareholder agreement as set forth in these
Articles of Incorporation.

42  Sharsholder Action by Written Consent. Purauant to FBCA, Section 607,6704,
any action required or permitted to be taken by the sharehalders or by the board of directors of
the Corporation may be cffected by the written consent of the Sharcholder,

ARTICLE Y
INDEMNIFICATION

5.1 Provision of Indemnification. The Corporation shall, to the fullest extent
permitted or required by the FBCA, including any amendments therato (but in the case of any
such amendment, only to the extent such amendment pormits or requires the Corporation to
provide broader indemnification rights than permitted prior to such amendment). Indemnify all
of the Corporation’s officers, direstors and the Shareholder, all of the officers, directors and
shareholders of all of the Corporation’s domestic subsidiaries, and all persong rendering services
to the Corporation's forelgn subsidiaries in capacities as offlcars, directors and shareholdars or In
equivalent, identical, or similar capacitiss (each, an “Indempified Party™), against any and all
liabilities and mdvance any and all reasonable Expenscs incurred thereby in any proceeding to
which any such Indemnified Party is 8 Party or in which such Indemnified Party is deposed or
called to testify as a witpess because he ur she is or was an officer, director or sharehoider of the
Corporation or any of the Corporation’s domestic or foreign subsidiaries or is or was serving at -
the request of the Corporation as an officer, director, employee or agent of encther corporation,
partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, The rights to indemnification pranted hercunder shall not be deemed exclusive of
any other rights to indemnification against Lisbilities or the advancement of Bxpenses to which
en Indemaified Party may be cntitled under any written agreement, resolution, sharcholder vote,
the FBCA, or atherwise. The Corporation may, but shall not ba required to, supplement the
foregoing rights to indemnification against Liabilitics and advancement of Bxpenses by the
purchase of insurance on behalf of any one or more Indemnified Party, whether or not the
Corporation would be obligated to indemnify or advance expenses to such Indemnified Party
under this Article 4.1. The term “Indemnified Party” includes all of those individuals who are or
were at any time officers, directors or sharcholders of the Corporation or any of the
Corporation's domestic or foretgn subsidiaries and not merely those individuals who are or were
at any time “cxccutive officers” of the Corporation or any of the Corporation’s dotnestic or
foreign subsidiaries as defined in Securities and Exchange Commission Rule 3b-7 promulgated
under the Securilies Exchange Act of 1934, as amended. Capilallzed terms used but not defined
in this Article 4,1 shall have the meanings ascribed to such terma in FBCA Section 607.0850.
The provisions of this Article 4.1 sre intended solely for the benefit of the Indemnified Parties
described hercin, their heirs and personal representatives, and shall not create any kights in favor

of third parties,

52  Repeal or Madification. Any repeal or modification of the provisions of this
Article 4.1 by the shareholders of the Corporation shall be prospective only, and shall not
adversely affect any Indemnified Party with regpect to any act or omission oceurring prict to the
effective date of such repeal or modification.
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53  Severability. In the cvent thet any of the provisions of this Article V(including
any provision within a single sentence) is held by a court of competent jurisdiction to be invalid,
void or otherwise unenforceable, the remaining provisions are severable and shall remain
enforceable to the fullest extent permitted by law.

ARTICLE VI
AMENDMENTS
6.1  Anicles of Incorporation.  Notwithstanding uny other provision of these Articles

of Incorporation or the Bylaws of the Corporation, the written consent of the Shareholder shall
be required to amend or repeal these Articles of Incorporation, or to adopt any provision
inconsigtent with the purpose or intent of these Articles of Incorporation.

652  Bylaws. Notwithstanding any other provision of these Articles of Incorporation
or the Bylaws of the Corporation, the written consent of the Shareholder shall be required to
amend or repeal the Bylaws of the Corporation.

ARTICLE vII
REGISTERED OFFICE AND AGENT

7.1 Repgistered Officc. The address of the Registered Office of the Corporation is
1911 N. 13% Street, Suitc W200, Tempa, Florida 33605.

7.2  Registered Agent. The Registered Agent at the Registered Office is Martha Petty.

ARTICLE VIO
PRINCIPAL OFFICE AND MAILING ADDRESS

8.4  Prigcipal . The address of the Principal Office of the Corporation and its
mailing eddress is 1911 N, 13" Street, Suite W200, Tampa, Florida 33605. The location of the
Principal Office and the mailing address shall be subject to cliange as may be provided in the

Bylaws.
ARTICLE IX
MISCELLANEQUS
9.1  Shareholder Approval. The foregoing amendment and restalement of the

Corpomatlon’s Articles of Incorporation amends and reatates the Corporation’s Second Amended
and Restated Articles of Incorporation and was adopted and approved by the Shareholdor by
written consent pursuant to FBCA Section 607.0704, and the vote cast by the Shareholder was
sufficient for approval.

9.2  Effectiveness. The foregoing amendment and restatement of the Corporation's
Aricles of Incorporation will become effective upon the filing of these Second Amended and
Restated Artlcles of Incorporation with the Florida Department of State,

[Signature page follows.)
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IN WITNESS WHEREOF, these Second Amended and Restated Articles of
Incorporation have been signed on behalf of the Corporation as of the date first above writien.

CL CBICAGO, INC.

By: CREATIVE LOAFING, INC.,
a Florida corporation, its sole sharaholder

Second Amended and Restatad Articles of Incorporation
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ACCEPTANCE OF AFPOINTMENT BY REGISTERED AGENT

THE UNDERSIGNED, having been named in Article VII of the foregoing
Articles of Incorporation a8 Registered Agent at the office desipnated therein, hercby accepts
such gppointment and agress to act in such capacity. The undetsigned hereby states that it is
familiar with, and hercby accepts, the obligations set forth in FBCA Section 607.0505, and the
undersigned will further comply with any other provisions of law made applicable to it as
Registered Agent of CL Chicago, Inc.

DATED, this 23rd day of February, 2010,

o it 422,

Name; M Petty /
Title:  President
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