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ARTICLES OF INCORPORATION
CFEECTIVE DATE

or
— .
VISION HEALTH CARE, INC. . 57 ica @067, 5. oy A
The undersigned, for the purpose of forming a corporation for profit under tho laws of
adopis the following Articles of Incorporation.
ARTICIE 1
NAME AND ADDRESS
B8
Section 1.1 Name. The aame of the corporation is Vision Health ’“ﬁ;. =
Section 1.2 . ‘The addreas of the princi,n omgor.ﬁe
corporation is 200 Laura Street, Jacksonville, Florida 32202, e m
ol E o
2=y I'G
Hr. M
ARTICLE I S5 o
NURATION
Comporate axistence

Section 2.1 Ducatisn. This corporation shall exist perpetualt
shall commence on the date these Articles are executed, except that if they are not filed by the
s after they arc cxecuted, corporsie

Depurtment of State of Florida within five business
existence shall commence upon filing by the Department of State.

ARTICLE Il
PURPOSES

Section 3.1 Purposes. This corporation is organized for the purposes of transacling any
or all Jawful business permitied under the laws of the United States and of the State of Florida.

-1-
Prepared by: Linda V. Kelso, Fla. Bar No. 298662
Faley & Lardmer
200 Laura Street, Jackmooville, FL 32202
904/359-2000 Fax Audit No. H?5000005222
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ARTICLE 1V
CAPITAL
Section 4.1 Antharizad Capital. The maximum number of shares of stock which this
corporstion is authorized 10 have outstanding at any one time i3 One Million (1,000,000) sharey
of voting common stock having a par value of §.01 per share.
ARTICLE V
INITIAL REGISTERRD OFFICE AND AGENT

Section 5.1 Name and Addreas. The strest address of the initial regisiered office of
this corporation is 200 Laura Street, Iacksonville, Florida 32202, and the name of the initial
registcred mgoent of this corporation at that address is F&L Corp.

ARTICLE VI
BYLAWS

Section 6.1 Bylaws. The initial bylaws of this corporation shall be adopied by the board
of directors.  Bylaws may be amonded or reposlod from time to time by cither the board of
directors or the sharcholders, but the board of directors shall not alter, amend or repeal any
bylaw adopted by the shareholders if (he sharsholders specifically provide that such bylaw is not
subject to amendment or repeal by the board of directors.

ARTICLE VII

INCORPORATOR

Section 7.1 Name and Addoess. The name and street address of the incorpomtor of
this corporation are:

NAME ADRDRESS

Mitchell W. Legler 200 Laura Street
Iackwmville, Florida 32202

Fax Andit No. HOS000005222
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ARTICLE vIIl
INDEMNIFICATION
Section 8.1 Indemnpification. The board of directors is hereby specifically authorized
to make provision for indomalfication of directors, officers, employees and agents K the full
axtent permitiod by law, .
ARTICLE IX
AMENDMENT

Section 9.1 Amendmant. This corporation reserves the right to amend or repeal any
provision contained in thess Articles of Incoeporation, and any right conferred upom the
tharcholders is subject to this reservation,

IN WITNESS WHEREOF, the incorporator has executed these Articles the 9th day of

i L

MITCHELL W. LEGLIR, Incorporator

Fax Audit No. H95000005222
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SENT 8YIFOLEY & LARDNER

ACCEPTANCE BY REGISTERED AGENT

Having beon namcd to accept aervice of process for the above stated corporation, at the
place designated in the above Articles of Incorporation, I hereby agree 10 act in thls capacity,
and I further agree to comply with the provisions of all statules relative to the proper and
complete performance of my dutiss. [ am familiar with and I accept tha obligutions of a

reglsterad agent,
FA&L CORP.

By:
7/ Mitchell W. Leglé¥, Authorired Signatory

Date: May 8, 1993
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VISION HEALTH CARE, INC.

This Corporation was incorporated on May 9, {995 under the nume Vislon Health Cure,
In¢. Pursuant to Sections 607. 1003, 607, 1004 and 607, 1007, Florida Business Corporation Act,
Amended and Restated Articles of Incorporation were approved by the directors and shareholders
of this Corporatlon on March 2, 1996. Ths only voting group entitled to vote on the adoption
of tho Amended and Restated Articles of Incorporation consists of the holders of the
Corporation's common stock. The number of votes cast by such voling group was sufficient for
approval by that voting group, The Amended and Restated Articles of Incorporation adopted
by the directors and shareholders contain the following amendments and omit items of historical

interest only:
Article 4 is amended in its entirety to read as set forth herein.
New Artlcle 5 is added. .
New Article 6 is added. % Ny
Old Article 5 is renumbered as Article 7. o
l-New Article 8 is added. . "'#
Old Article 6 1s renumbered as Article 9. ‘ 3
Old Article 8 is renumbered as Article 10,
Old Anicle 9 is renumbered as Article 11 and a new Section 11,2 is added.
ARTICLE 1
NAME AND ADDRESS
Section 1.1 Name. The name of the corporation is Vision Health Care, Inc.

Section 1.2  Address of Principal Office, The address of the principal office of the
corporation is 200 Laura Street, Jacksonville, Florida 32202.

Prepared by:  Linda Y. Kelso, Fla, Bar No, 208662
Foley & Lardner
200 Laura Street, Jackeonville, FL 32202
$04/359-2000 Fax Audit No. H96000005154
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ARTICLE 2
DURATION

Section 2.1 Duration. ‘This corporatlon shall exist perpetually.
ARTICLE 3

PURPOSES

Section 3.1 Purpases. This corporation Is organized for the purposes of transacting
any or all lawful business permitted under the laws of the United States and of the State of

Florida.
ARTICLE 4
CAPITAL

Section 4.1  Authorized Capital. The maximum number of shares of stock which the
Corporation is authorized to have outstanding at any one time is eleven million (11,000,000)

shares (the "Capital Stock") divided into classes as follows:

(®)  One million (1,000,000) shares of preferred stock having a par value of
$0.01 per share (the "Preferred Stock"), and which may be issued in one or more classes
or scrics as further described in Section 4,2; and

(b)  Ten million (10,000,000) shares of common stock having a par value of
$0.01 per share (the “Common Stock"), '

All such shares shall be issued fully paid and nonassessable,

Section 4.2  Preferred Stock. The Board of Directors is autherized to provide for the
issuance of the Preferred Stock in one or more classes and in one or mbre series within a class
and, by filing the appropriate Articles of Amendment with the Secretary of State of Florida
which shall be effective without shareholder action, is authorized to establish the number of
shares to be included in cach class and each series and the preferences, Iimitations and relative
rights of each class and each series. Such preferences must include the preferential right to
receive distributions of dividends or the preferential right to reccive distributions of assets upon
the dissolution of the Corporation before shares of Common Siock are entitled to receive such
distributions. Shares of a ¢lass of Preferred Stock may have preference over shares of other
classes of Preferred Stock to the extent determined by the Board of Dircctors at the time of
establishing such class,

Section 4.3 Common Stock. Holders of Common Stock are entitled to one vote per
gharc on all matters required by Florida law to be approved by the shareholders. Subject to the
rights of any outstanding classes or series of Preferred Stock having preferential dividend rights,

2

Fax Audit No. H96000005154
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holders of Common Stock are entitled to such dividends ns may be declared by the Board of
Directors out of funds Iawfully available therefor, Upon the dissolution of the Corporation,
holders of Common Stock are entitled to rocelve, pro rata In accordance with tho number of
shares owned by each, the net assels of the Corporation remaining after the holders of any
outstanding classes or serles of Preferred Stock having preferential rights 10 such assets have
recelved the distributions to which they are entitled.

ARTICLE §
ACTION BY SHAREHOLDERS

Section 5,1 Call For Speclal Meeting. Special mootings of the sharcholders of the
Corporation may be called at any time, but only by (a) the Chairman of the Board of the

Cotporation, (b) a majority of the directors in office, although less than a quorum, and (c) the
holders of not loss than thirty-five percent (35%) of the total number of votes of the then
outstanding shares of capital stock of the Corporation enlitled to vote generally in the election
of directors, voting together as a single class (unless separate voting by classes Is required by
law, in which case, the written consent by the holders of nincty percent (90%) of the outstanding
shires of cach ¢lass or series entitled to vote as a class shall be required),

Section 5.2 Sharcholder Action By Unantmous 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 shareholders, and may not be effected by any
consent in writing by such shareholders, unless such written conseat is by the holders of ninety .
percent (30%) of the outstanding shares of capital stock of the corporation entitled to vote
generally in the clection of directors, voting together as a single class (unless separate voting by
classes is required by law, in which case, the written consent by the holders of ninety percent
(90%) of the outstanding shares of each class or scries entitlod to vote as a class shall be

required),
ARTICLE 6
TRANSFER RESTRICTIONS

Section 6.1  Deflnitions. The following definitions shall apply for purposes of this
Article 6:

(a) "1934 Act” means the Securities Exchange Act of 1934, as it may be
amended from time to time.

®) “Held of Record” shall have the same definition as set forth in Rule 12g5-1
under the 1934 Act, or any successor provision. "Hold of Record* and "Holder of Record"

shall have correlative meanings.

(c) " i * means 500 Holders of Record, or such other
number 43 may subsequently be set forth in Section 12(g) of the 1934 Act as the minimum

3

Fax Audit No. H$6000005154
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number of Holders of Record for a clasy of cquity securliles to be required to be registored
undoer Scetion 12 of the 1934 Act.

(1) "Bedemption Prica™ means the lower of (1) the prlce paid by the transferce
from whom shures of Common Stock are being redeemed, or (if) the price detetmined in gowd
fulth by the Board of Directors of the Corporntion as the fair market value ot such Common

Stock on the relevant date,

Soctlon 6.2 Lbwltation on Qwnership ansd Transfer.

(1)  No person shall hecome the Holder of Record of sharey of Common Stock
if tmmediately thercafter the number of Holders of Record of the Common Stock would equal
or ¢xceed the Public Company Threshold,

() If immedintely after any direct or indirect transfer of Common Stock
(including but not limited to tho transfer into the name of a pledgee as record owner, or a
transfer for the purposes of circumventing the registration requiremenits of Section 12 of the
1934 Act) the number of Holders of Record of the Common Stock would cqual or exceed the
Public Company Threshold, such transfer shall be vold ab injtio. ‘

Section 6,3  Remedles for Breach.

(a) If the Board of Dircctors or a committee thercof shall at any time
determine in good faith that a transfer has taken place that falls within the scope of
Section 6,2 or that a person intends to become the Holder of Record of any shares of
Common Stock that would result in a violation of Section 6.2 (whether or not such
violation is intended), the Board of Directors or a committee thereof shall take such
action as it or they deem advisable to refuse to give effect to or to prevent such transfer,
including, but not limited to, refusing to give effect to such transfer on the books of the
Corporation or instituting proceedings to enjoin such transfer.

()  Without limiting Section 6.2, any purported transferee of shares acquired
in violation of Section 6.2 and any person retaining shares of Common Stock in violation
of Section 6.2 shall be deemed to have acted as agent on behalf of the Corporation in
holding those shares acquired or retained in violation of Section 6.2 and shall be deemed
to hold such shares in trust on behalf of and for the benefit of the Corporation. Such
shares shall be deemed a separate class of stock until such time as the shares are sold or
redeemed as provided in, Section 6.3(c). The holder shall have no right to receive
dividends ot other distributions with respect to such shares, and shall have no right to
vote such shares. Such holder shall have no claim, cause of action or any other recourse
whatsoever against any transferor of shares acquired in violation of Section 6.2, The
holder’s sole right with respect to such shares shall be to receive, at the Corporation's
sole and absolute discretion, either (i) consideration for such shares upon the resale of
the shares to one or more existing Holders of Record as directed by the Corporation
pursuant to Section 6.3(c) or (ii) the Redemption Price pursuant to Section 6.3(c). Any

Fix Audit No. H96000005154
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distribution by the Corporation In respect of such shures acquired or retalned in vielation
of Seetton 6.2 shall be repaid to thy Corporation upon demand,

(¢)  ‘The Board of Directors shall, within six months after recolving notles of
a transfer that violates Sectlon 6.2 or a relention of shares In violalion of Secton 6,2,
either (In its sole and absolute discretion, subject to the requirements of Floridn law
appllicable to redemptlons) (1) dircct the holder of such sharcy to sell all shares held in
trust for the Corporation pursuant to Section 6,3(b) for cash 1o one or more existing
Holders of Record in such manner as the Board of Directors directs, or () redeem such
shares for the Redemplion Prico In eash on such date within such six month period as the
Bourd of Directors may determing. If the Board of Dircctors directs the holder to sell
the shares, the holder shall receive such proceeds as the trustee for the Corporation and
pay the Comoration out of the proceeds of such sale (i) all cxpenses incurred by the
Corporation In conncetion with such sale, plus (ii) any remaining amount of such
proceeds that exceeds the amount paid by the holder for the shares, ind the holdor shal
be entitled to retain only the amount of such proceeds in excess of the amount requlred

to be pald to the Corporation,
Section 6.4  Notice of Restricted Transfer. Any person who nequires, attempts or

Intends to acquire, or retains shares in violation of Section 6.2 shall immediately give written
notice to the Corporation of such event and shall provide to the Corporation such other
information as the Corporation may request in order to determing the cffect, if any, of such
transfer, attempted or intended transfer, or retention, on the Corporation,

Section 6.5 Rewedies Not Limited. Nothing contained in this Article shall limit the
authority of the Board of Dircctors to take such other action as it deems necessary or advisable

to prevent the Corporation from having to register the Common Stock under the 1934 Act.

Section 6.6  Ambiguity. In the case of an ambiguity in the application of any of the
provisions of this Article 6, including without limitation any definition contained in Section 6.1,
the Board of Directors in its sole discretion shall have the power to determinc the application
of the provisions of this Article 6 with respect to any situation based on the facts known to it,

Scction 6.7 Legend. All certificates representing shares of Common Stock of the
Corporation shall bear a legend referencing the restrictions on ownership and transfer as set forth
in these Articles.

Section 6.8  Termipation of Private Status. The Board of Directors may waive or

revoke the restrictions set forth in this Article 6 if it determines, in its discretion, that registering
the Common Stock under the 1934 Act would be in the interest of the Corporation.

Scction 6.9 Severability. If any provision of this Article or any application of any
such provision is determined to be invalid by any federal or state court having jurisdiction over
the issues, the validity of the remaining provisions shall not be affected and the application of
such provisions shall be affected only to the extent necessary to comply with the determination

of sueh court.

Fax Audit No. H95000005154
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ARTICLE 7
INITIAL REGISTHRED OFPICE ANI) AGENT

Section 7.1  Name und Address. The street adilresa of the initial registered offico of
this corporation Is 200 Laura Street, Jacksonville, Florida 32202, and the name of the initial

reglstered agont of this corporation at that address is P&I, Corp,
ARTICLE S '
DIRECTORS

Scction 8.1  Number. This Corporation shall have thirteen (13) directors. The number
of directors may be increased or diminished from tme to time by the bylaws, but shall never

be less than one (1),

Section 8.2  Clamification. The Directors shall be classified into three classes, as
nearly equal in number as possible: One class (o be originally elected for a term expiring at the
annual meeting of shareholders to be held in 1999} another class to be originally elected for a
term expiring at the annual meeting of shareholders to be held in 1998; and a third class to be
originally elected for a term expiring at the annual meeting of shareholders to be held in 1997,
with each clags to hold office untl its successors are elected and qualified. At each annual
meeting of the sharcholders of the Corporation, the date of which shall:be fixed by or pursuant
to the Bylaws of the Corporation, the successors of the class of directots whose terms expire at
that meeting shall be elected to hold office for a term expiring at the annual meeting of
shareholders held in the third year following the year of their election.

ARTICLE 9

BYLAWS

Section 9,1  Bylaws. The initial bylaws of this corporation shall be adopted by the
Board of Directors. Bylaws may be amended or repealed from time to {ime by either the Board
of Directors or the shareholders, but the Board of Directors shall not alter, amend or repeal any
bylaw adopted by the shareholders if the shareholders specifically provide that such bylaw is not
subject to amendment or repeal by the Board of Directors.

ARTICLE 10
INDEMNIFICATION
Section 10.1 [pderomificatlon. The Board of Directors is hereby specifically authorized

to make provision for indemnification of directars, officers, employees and agents to the full
extent permitted by law,

Fax Audit No. 96000005154
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ARTICLL 11
AMENDMIINT

Scction 11.1  Amecudment. This corporation reservey the right 1o amend or cepeal any
provision contained in these Articles of Incorporution, und any right conferred uwpon the
sharcholders ix subject to this reservation,

Scetlon 11,2 Regulred Yote, The affirmative vote of the holders of u mujority of the
outstanding shares of capital stock of the Corporation entitled to vote gencrally in tha clection
of directors, voting together us a singlo class, shall be required (unless scparate voting by classes
is required by law, In which case, the affirmative vote of the holdérs of a majority of the
outstanding shares of cach class or series entltled lo voto as a class shall be required) In order
to nmend or repeal, or to adopt uny provision inconsistent with the purpose or intent of Article 6
("Transfer Restrictions”), Aricle 8 ("Directors") or this Article {2 ("Amendment”), The
affirmative vote of the holders of ninety percent (90%) of the outstanding shares of capital stoe!.
of the Corporation entitled to vote gencrally in the election of directors, voting togeuier », o
single class, shall be required (unless separate voting by classes is required by law, “« which
case, tho affirmative vote of the holders of ninety percent (90%) of the outstanding shares of
cach class or series eatitled to vote as a class shall be required) in order to amend or rep#-l, or
to adopt any provision inconsistent with the purpose or intent of "Article 5 ("Acon by

Shareholders").

IN WITNESS WHEREOQF, the undersign Presi( nt of tj
these Amended and Restated Articles this _| ["day of £3345/0)

TALCIEIC WRIDOCRSORT4 2
L1161 120w | GRDrvmm

Fax Ausit No. H96000005154
TOTAL P.B3
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ARTICLES OF INCORPORATION . % ;:ﬂ
OF oo 3
VISION HEALTH CARE, INC. RE
(changing name 10 Vision Care, Inc.)

This Corporation wal incorpomated on May 9, 1993 under the name Vision Health Care,
Inc, Pursuant to Sections 607.1003, 607.1004 and 607.1007, Florida Business Corporation Act,
Amended and Resitated Articles of Incorporation were approved by the directors of this
Corporation on December 11, 1996, and by the shareholders of this Corporation on April 17,
1997, The only voting group entitled to voie on the adoption o1 the Amended and Resiated
Articles of Incorporation consists of the holders of the Corporation’s common stock. The
number of volss cast by such voting group was sufficient for approval by that voting group. The
Amended and Restated Articles of Incosporation adoptad by the directors and sharcholders
contaln the following amendments and omit items of historical Intereet only:

Article 1 1s amended in its entirety to read as set forth herein,
Article 4 is amended in its entirety t0 reud a3 set forth herein.

ARTICLE 1
NAMH AND ADDRESS
Section 1.1 Name. The name of the corporation is Vision Care, Inc.

Section 1.2  Addrems of Priacital Offics. The address of the principal office of the
corpomation is 1511 N, Wesishore Boulevard, Suite 1000, Tamps, Florida 33630,

ARTICLE 2
DURATION

Section 2.1 Durmtion. This corporation shall exist perpetuslly,

Proparod by:  Linda Y. Kelso, Fla. Bar No. 298662
Foley & Lardner
200 Laara Street, Jacksonville, FL 32202
904/359-2000

Fax Audit No, H97000007007




SENT BY!(004)008-2000 P 4=2007 | 2044PN 1 FL JACKSONVILLE-~ Departiment of Statein 0/ 7

' l'sx Audit No, HYT000007007

ARTICLE )
PURPOSES

Section 3.1 Purpesss. This corporation is orgaalzed for the purposss of transacting
%:mhwm buainese permitied under the laws of the Unlted Siates and of the State of

ARTICLE 4
CAPITAL
Section 4.1  Anthaciead Capital. The maximum numbter of shares of stock which the
Corporation Is authorized 10 have outsianding st any one time is isn million (10,000,000) shares
of common stock having a par value of $0,01 per share, All such shares shall be issved fully
pald and nonassesmsble.

ARTICIE §
ACTION BY SHAREHOLDERS

Section 5.1 Call Far Snacial Masting. Special mestings of the shareholders of the
Corporation may be called at any time, but only by (s) the Chairman of the Borrd of the
Corporation the directors in office, although lese than a quorum, and (c) the

outsianding shares of capital sock of the Corporation entitied to voie generally In the election
of directors, voting together as a single class (uniess separaie classes is required

Section 6.1 Defiuitions. The following definitions shall apply for purposes of this
Articls 6:

Fax Andiz No. H9T000007007
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(W "19}4 _Act" means the Seouritles Flxchange Act of 1934, as it muy be
amended from time to time,

()  “Hald of Recard® shall have the same dafinition as set forth {n Rule 12g5-1
under the 1934 Act, or any successor provislon, "Hold of Record” and *Holder of Record”
shall have correlative meanings,

(©0  “Pullic Company Thrashold® means 500 Holders of Reoord, or such other
number a3 may subsequently be set forth In Section 12(g) of the 1934 Act as the minimum
number of Holders of Record for u class of equity sscuritles to be required (o be registered
under Section 12 of the 1934 Act.

(4) “Rademption Price® means the lower of @) the price puid by the transferee
from whom shares of Common Stock are being redeamad, or (li) the price determined In good
faith by the Board of Directars of the Corpomtion as tha fair market valus of such Common
Stock on the relevant date,

Section 6,2 Limitation on Ownership and Tranafar.

())  No person ahall becorme the Holder of Record of shares of Common Stock
i immediately thereafter the number of Holders of Record of the Commoa Stock would equat
or excead the Public Company Thrshold.

() If immediaely afiar any direct or indirect transfer of Common Stock
(including but not limited ® the transier into the name of a plodgee as record owner, or a
transfer for the purposes of circutiventing the registration requirements of Section 12 of the
1934 Act) the sumber of Holders of Record of the Common Stock would equal or exceed the
Public Company Threshold, such transfer ahall be void ah initio.

Section 6.3 Ramadias for Rreach.

(8) I the Bored of Directors or a committee thareof shall at any time determine in
good faith that o tranafer has taken place that falla within the scope of Section 6.2 or that a
person intends to become the Holder of Record of any shares of Common Stock that would
result in a violation of Section 6.2 (whether or not such violation is intended), the Board of
Directors or & committes thervof shall take such action as it or they deem advisable to refuse to
give effect to or to prevent such transfer, including, but not limited to, refusing to give effect
to such transfer on the books of the Corporation or instituting proceedings #0 enjoin such
tranafer.

()  Without limiting Section 6.2, any purporied transfesee of shares acquired in
violation of Section 6.2 and any person retaining shares of Common Stock in violation of Section
6.2 shall be deemed to have acted as agent on bahalf of the Corporation in holding those shares
acquired or retained in violation of Section 6.2 and shall be deemad 0 hold such shares in trust
on behalf of and for the benefit of the Corporation. Such shares shall be deemed a separate
class of stock until such tims as the shares are s0ld or redeemed as provided in Section 6.3(c).

3
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'The hoider shall have no right to recelve dividends or other distributions with reapoot to auch
shares, and shall have no right to vole such shares, Such holder shall have no claim, cause of
action or any other recourse whatsoever against any tranafaroe of shares aoquired In violation
of Section 6.2, The holder's sole right with reapect 0 such shares shall be (o receive, at the
Corporation’s sole and sbsolute discretion, sithar (i) considerstion for such shares upon the
resalo of the shares to ane or more exisling Holders of Record as direcied by the Corporation
pursuant to Scction 6.3(c) or (ii) the Redemption Price pursuant to Sectlon 6.3(c). Any
distribution by the Corporation In respect of such ahares acquired or retained in violation of
Section 6.2 shull be repaid W the Corporation upon demand,

(c)  The Board of Directors shall, within six months after recelving notice of & transfer
that violalss Section 6.2 or & resation of shares in vicistion of Section 6.2, sither (n its sole
and absoluts discretion, subjact 1o the requirements of Florida law applicabls to redemptions)
(i) direct the holder of such shares 10 sall ull shares hald in trust for the Corporation pursuant
to Section 6.3(b) for cash 40 one or mare existing Holders of Record in such manner as the
Board of Directors directs, or (li) redeem such shares for the Redemption Price in cash on such
month period as the Board

©

fo the Corporation of such event and shall provide 1o the Corporation such other
information as the Corporation may request in ordar 10 detormine the effect, if any, of such
transfer, attempted or intended transfer, or retention, on the Corporation.

Section 6.5 Ramsedies Not Limiied. Nothing coatained in this Asticle shall lim(s the
authority of the Board of Directors io take such other action as it deems nocssmry or advisable
to prevent the Corporation from having to regisier the Common Stock uader the 1934 Act,

Section 6.6 Ambigully. In the case of an ambiguity in the application of any of the
provisions of this Article 6, including without Limitation any definition contained in Section 6.1,
the Board of Direclors in its sole discretion shall have the power to determine the application
of the provisions of this Article 6 with respect to any situation based on the facts known to it

Section 6.7 Lagemd. All centificates representing shares of Common Stock of the
Corporation shall bear a legend referencing the restrictions on ownership and transfer as set forth
in these Articles.

Section 6.8  Termination of Private Statws. The Board of Directors may waive or
revoke the restrictions set forth in this Article 6 if it determinea, in its discretion, that registering
the Common Stock under the 1934 Act would be in the interest of the Corporation.

4
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Section 6.9  Savershility, If any provision of this Artlcle or any applicailon of any
such provision is delermined W be Invalld by any foderal or state court having jurisdiction over
the issues, the validity of the remaining provisions ahall not be affected and the application of
such provislons shall be affeciad only to the extent necessary to comply with the detarmination
of such court,

ARTICLE 7
REGISTHERED OFFICE AND AGENT

Section 7.1 Name and Addreas. The strest address of the regisiersd office of this
corporation is 200 Laurs Street, Jacksonville, Floride 32202, and the name of the regisiared
agent of this comoration at that addroas is F&L Corp, _

ARTICLE §
DIRECTORS

Section 8.1 Nimmbar. The number of directors may be increased or diminished from
time w time by the bylaws, but shall never be less than one (1).

Section 8.2 Clamificstien. The Directors shall be clamifled into three classes, as
nearly equal in number as posslble: Ome class 10 be originally elacied for a term expiring at the
snnual meeting of sharcholders to be held in 1999; another class 1o be originally elected for &
term expiring at the annual mesting of sharsholders 10 be held in 1998; and a third class 1o be
originally elecied for a term axpiring at the anaual mesting of shareholders 10 be held in 1997,
with each class to hald office until its sucoeseon ae elecied and qualifled. At each annual
meeting of the shareholders of the Corporation, the dsie of which shall be fixed by or pursuant
to the Bylaws of the Corporation, the successors of the class of directors whose lerms expire at
that meeting shall be elected to hold office for a teem expiring at the snnual meeting of
shareholders held in the third year following the ysar of their election.

ARTICLE 9
BYLAWS

Section 9.1 Aylaws. Bylaws may be amended or repealed from time to time by either
the Board of Directors or the shareholders, but the Board of Directors shall not alter, amend or
repeal any bylaw adopied by the sharsholders if the sharsholders specifically provide that such
bylaw is not subject to amsndment or repeal by the Board of Directors.
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ARTICLE 1¢
INDEMNIFICATION

Section 10.1 Iadempificatien. The Board of Direotors la hereby apacifically suthorised
0 male provision for indemaification of directors, offloary,
o m i by employess and agents 1o the full

ARTICIE 11

Section 11.1 Amendegnt. mmmmmmunuormmy
: any right conferred upon the
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