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sgr:n:*‘.ml‘iﬁt?- STATE
DRIICLEO_QF INCORRORDTION DRIS e CRATIONS
RATA_CENIRAL. Ui INC. UL 2N AMII: g
ARTICILE L = NAME

The name of this corporatlon is Data Central, U.S., Ingc.
ARTICLE II - DURATION

Thip corporation shall have perpetual exiptenco.
ARLICLE IXT - PURPOSE

This corporation is organizod for the purpose of transacting

any and all lawful busincsso,
ORTICLE IV -~ CARITAL STOCK
Thia corporation is authorizod to lssua 7500 shares of $1.00
par valuae common stock.
The principal office of the corporation shall be 1111 NE ?5th

Avenue, Suite 101, Ocala, Florida 34470 and the mailing ad2ress of

the corporation is the same.

c - ! D TERE ENT -
D G ION D_ACCEPTANCE

The name and address of the initial registered agent and
office of this corporation is: Albert Peek, 1111 NE 25th Avenue,
Suite 101, Ocala, Florida 34470. Albert Peek has signed these
Articles of Incorporation to indicate his acceptance and agreemen
to act in this capacity as contemplated by §607.0202, Florida

Statutes.
I hereby accept the appointment as Registere /Agent of Data

ATBERT FEEK




ARTICLE. VIX =~ INCORPORATORS. AND
INILLAL UVOARD _OF DIRECTQRS

Tha name and address of the poruons olgning thooeo Articlen of

Incorporation io an follown:

HaME: ADDRESS ¢
Albaort IPreook 1111 NE 25th Avonuce, Snite 101

Ocala, Florida 234470

The corporation shall have one diroctor initially. The number
of directora may be lncroased from timo to time by the By-Laws, but
shall nover bo less than one {1) and the mothod of clection of
direcctors ghall be govarned by the By~Lawa. fThe name and addrecss
of the initial Directors of this corporation is:

Albert Peck 1111 NE 25th Avenue, Suite 101
Ocala, Florida 34470
IN WITNESS WHEREQF, the undersigned Incorporators have

executed these Articles of Incorporation this_/";-'-u day of

{\._),Hgﬁf , 1995, ///

Albert Peek

STATE OF FLORIDA
COUNTY OF MARION
BEFORE ME, a Notary Public authorized to take acknowledgments

in the sState and County set forth above, personally appeared Albert
Peek wihno ackinrowledged before me that he is the person who executed

the foregoing Articles of Incorporation.



IN WITNESS WHEREOF, I hava horounto sat my hand and official

ocal, in the State and County aforosald, thils ,_"A]’/ day of

Cl e o, 1095,

7 K

slgn/ Qoo L LS A i / ~

print_d"a’r_'t' VIR sk Yea 22\ il
State of Florida At Largo (8eal)
My Commiosion Expircs:

Notary Public:
)

L Notary Publa.Biata of Fors

o of Florlda
Porgonally known My coma, Ao 12, 1906
Produced Idcontification Comm, No, €C102055

Type of Identification Produced




GLENN R, PADGETT

q E Atterney at Late - .

May 28, 1997

Corporate Records Burcau
Department of State

Division of Corporations
Post Office Box 6327
Tallahassee, Florida 32301

T OICLE MY,
Re:

Jov ot o . V.
'l N v II ! Ll I‘, ‘ ) '-'
'J';‘d.ﬁ :' .|'1 “*I‘F‘% +-H‘.|L_';.I'
DA'TA CENTRAL, U.S., INC.
. Dear Clerk:

Enclosed is an original and one copy of Articles of Amendment for the referenced
corporation, together with a check payable to your order in the amount of $87.50,
representing filing fees in the amount of $35.00 and $52.50 covering the cost of a
certified copy of Articles of Amendment.

¥

Kindly return to me a certified copy of the Articles in the enclosed envelope.
Thank you.

Very truly yours,

e &GN etk
— %;L@t'

_Qlenn R. Padgett
Enc.

AT
Post Office Box 730177
Ormond Beach, FL, 321730177
Phone: (904) 9476446

Cellular ; (904) 295.0373




Post Olfice Box 730177
Ormond Beach, FL. 32173-0177
Dhone: (504) 347-6446
Cellular : (904) 29503733

GLENN R. PADGETT

Attarney at Law

June 16, 1997

Corporate Records Bureau
Depariment of Sune
Division of Corporations
Post Office Box 6327
Tallahassee, Florida 32301

Re: DATA CENTRAL, U.S., INC,
Ref. Number 95000056878

Auention: Karen Gibson, Corporate Specialist

Dear Ms, Gibson:

Pursuant to your letter of June 11, 1997, returned herewith is the original and one
copy of Articles of Amendment for the referenced corporation, together with a
Certificate of Written Consent in compliance with the instructions contained in

your letter.

Kindly return to me a certified copy of the Articles in the previously enclosed
envelope.

Thank you.

Verytruly your 9
Yo €Al

GleAn R. Padgett




FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secretnry of State

Juno 11, 1997

GLENN R. PADGETT ATTY.

PO BOX 730177
ORMOND BEACH, FL 32173-0177

SUBJECT: DATA CENTRAL, U.S., INC.
Rof. Number: P95000056878

We have roceived your document for DATA CENTRAL, U.S., INC. and your
chack({s) totaling $. Howaver, the enclosed document has not been filed and Is
belng returned for the following correction(s):

A certilicale must accompany the Restaled Articles of Incorporation setting forth
clther of the following statements: (1? Tha restaternent was adopted by the board
of direclors and does not conlain any amendment requiring shareholder
aﬁproval. OR (2) If the restatement contains an amendment requiring
shareholder approval, the date of adoption of the amendment and a statement
setlling forth the following: (a) the number of votes cast for the amendment by the
sharsholders was sufficient for approval (b) If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately on the amendment and a statement that the number of
votes cast for the amendment by the shareholders in each voting group was

sufficient for approval by that voting group.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If gou have any questions conceming the filing of your document, please call
(904) 487-6880.

Karen Gibson
Corporate Specialist Letter Number: 597A00031429

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




WRITTEN CONSENT

OF THE T o]
t
DIRECTORS & SHAREHOLDERS ':r:”g.'. L3
OF T

DATA CENTRAL, U,S,, INC. M
IN LIEU OF A MEETING LTI

.

The undorsigned, being all of the directors and the holders of 100% of tho oulstﬁ"nd}‘qg
common stock of Dota Central, U S, Inc., a Florida corporatlon (the "Company™), pursuant i‘gfmo
provistonsa of Ihn laws of tho Slale of Florida, do horeby consent to the resolutions sot forth balow,
which shall bo deomed to havo beon adopted (o the samao extent and 1o have tho same forco as H
adopled at formal meetings of the diroctors and the shareholders of the Company, duly callod and
held for the purpose of acting upen proposals to adopt such resolutions,

1. Amendod and Roestated Articles of Incorpo atlon.

WHEREAS, the Company deslires {o adopt Amendaed and Restated Articies of Incorporaltion
{the “Rastated Arlclas”) which will, among other things, modify the Company's authorized capital
stock to creale a new class of Class A Common Stock o Include 10,000 shares, 1/5th vote por
share, (ii) effect a recapitalization pursuant to which each of the Company's outstanding shares of
common stock will automatically be converted Into 1 share of Class B Common Stock, (lii) provide
that speclal meetings of the Company's shareholders may be called only by the Board of Directors
or upan the wrilten demand of the holders of not less than 50% of the votes entitied o be cast at the
special meeting, and (Iv) establish certain advance notice procedures for nomination of candldates
for election as diractors and for shareholder proposals o be considered at annual shareholder
meelings, all as further set forth in the Rastated Artlcles heretofore presented to the sharcholders;:
and

WHEREAS, undersigned directors and sharehelders believe it is the best interec* of the
Company to adopt the Restated Afticles;

RESOLVED, that the Restated Articles be, and hereby are, approved and adopted by the
underslgned directors ai.d shareholders.

2, General Ratification and Authorization.

RESOQLVED, that in addition to and without limiting the faregoing, the proper officers of the
Company be, and each of them hereby is, authorized to take, or cause to be taken, such further
action, and to execute and deliver, or cause to be delivered, for and in the name and on behalf of tha
Company, all such instruments and documents as he may deem appropriate in order to effect the
purpose and intent of the foregaing resolutions {as conclusively evidenced by the taking of such
action or the execution and delivery of such instruments, as the case may be, by or under the
direction of the President, any Vice President or Secretary of the Company} and all action heretofore
taken by the officers and agents of the Company in connection with the subject of the foregoing
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recitals and resolutions be, and it hureby Ia, approved, ratified and cenfirmod In all rospocts as the
act and deod of lhe Company,

conseit as of May JQ 1097,

IN WITNESS WmHﬁREOF. tho undersigned hos duly oxecutad undyverud thls writtan
-~

/ L7
Albert B. Jeek
M_ﬁé/m

Dougias M. Ave

- 7
s+ Prestdent

Douglag M. Avery

Norman H. Anderson, M.D,




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DATA CENTRAL, U.S., INC,

Pursuant to Sectlons 607.0704, G07.1003 and 607.1007 of the Florida Cusinoas Corporation
Act, the Articles of Incorporation of DATA CENTRAL, U.S., INC. are hereby amanded and

rostated in thalr antiroty os loltows:

ARTICLE

The nome of tha corporation 18 DATA CENTRAL, U.S., INC, (haroinaftar called the
"Corporation").

ARTICLE

The purpose for which the Corperation Is organized is to engage In the transaction of any
lawful business for which corporations may be Incorporated under the laws of the Sltate of Florida,

ARTICLE Il

A. Authorized Capital Stock. Tho aggregale number of shares of all classes of stock
which the Corporation shall have autherity to issue is twenty thousand (20,000) shares, consisting

of:

] Twenty thousand (20,000) shares of common stock, par value $.01 per share (the
"Common Stock"), of which

{A) Ten thousand (10,000} shares are designated as Class A Commaon Stack
(the "Class A Common Stock™) and

{B) Ten thousand (10,000) shares are designated as Class B Cormmon Stock
(the "Class B Common Stock"}).

B. Provisions Relating to the Common Stock. The pawers, preferences and rights of

the Class A Commaon Stock and the Class B “ommon Stock and the qualifications, limitations and
restrictions thereof, shall in all respects be dentical, except as otherwise required by law or as
expressly provided in this Section B.

1. Voling Rights. Except as otherwise required by law, all rights to vote and all
voting power shall be vested exclusively in the holders of the Common Stock. The holders of shares
of Class A Common Stock and Class B Common Stock shall have the following voting rights:




(o} tho holdaors of Class A Commoen Stock shall be ontitlad (o ane-fifth
{ 1/6th) voto for ocach share of Class A Common Stack held on ali matters volod
upon by the sharoholders f the Corporation and shall volo togathar with the
holdeis of Class B Common Stock and togothor with tho holdors of any olhor
classog or sorlos of slock who oro entillod to volo In such mannor and not as a

sepordato class; and

{b) tho holdors of Clans B Common Stock shall be anlitled to one (1)
volo for each sharo of Class B Common Slock held on all maolters voted upon by
the sharoholders of the Corporation and shall vote together with tha hole. = of
Class A Common Stock and togother with the holders of any othor classc. we wins
of stock who aro entitied to vole in such manner and not as a soparalo cla-

2, DRlvidends. Tha hoeldars of the Cormmon Stock shall bo entltlad to rocolve
whan, as and if declarod by the Board, out of funds legally avallable therefor, dividands and other
distributions payablo In cash, proporty, stock (Including shares of any class or serles of the
Corporation, whethar or not shares of such class or serles aro already outstanding) or otherwise,
Each sharo of Class A Common Stock and each share of Class B Common Stock shall have
Identical rights with respect to dividends and distributions, subject to the following:

{a) A dividend or dlistribution in Comman Stock on Class B Common
Stock may be pald or made in shares of Class A Common Slock or shares of Class
B Common Slock or a combingtion of both;

(b) A dividend or distribution in Common Stock on Class A Common
Stock may be paid enly In shares of Class A Common Stock;

(c) A dividend or distribution with respect to Common Stock payabla in
shares of the Corporation’s capital stock may be paid or made only in shares of

Common Stock;

{d) Whenever a dividend or distribution |s payable in shares of Class B
Common Stock and/or Class A Comman Stock, the number of shares of Common
Stock payable as a dividend or distribution per each share of Common Stock shall

be equal in number; and

(e) A dividend or distribution on Class B Common Stock which is paid
or made in shares of Class B Common Stock shall be considered identical to a
dividend or distribution on Class A Commaon Stock which is paid er made in a
proportionate number of shares of Class A Cammon Stock.




3 Convorsion

{a) Opttonal Convorglon. Eoch share of Class B Comimon Stock may
from timu to timo, at the oplon of the holdor of rocord tharoof and without payment of any

conaidoration, bo convortad Into onw fully pald and nonassossable sharo of Class A Commion Slock
{onn "Optlonal Convarslon) upon the Effoctive Dato (s hereinoftor dofinad).  Any holder of any
sharo of Class B Cammen Stock may effact o conversion by surrendaring such holdor's cortificato
or cortlficatos ropresenting tho sharos of Clnss B Common Siock te bo converted, duly + dorsod,
during normal businuas hours at the cffice of tha Corporation or any transfer agont for tha Common
Stack {tho "Translar Agent”), togelher with o written notice that the holdor elocts to convert all or a
specified wholo numbar of sharos of Class B Common Stock and slating the namo or names in
which guch holder doesires tho certificate or cortificates roprosenting the shares of Class A Commaon
Stock lo bo issucd. If so roquired by the Corporatlon ar the Transfar Agent, any cortificato for shares
surrandcred for converslon shall bo accomp. .led by Instruments of transfer, In form satislactory to
thn Corporation or tho Transfer Agent, duly exocutad by the holder of such shares or tho duly
authorized reprosentativa of such holdor, together with funds for the payment of any transler lax
raquircd pursuant lo paragraph ()} of lhis Subsection 3. In tho ovont that any shares of Class B
Commen Stock lendored for conversion aro subject to rastrictions upon transfar noted in a legend on
the cortificates reprosanting such shares, tho Cc poration and the Transfer Agent shall roquire the
holder of such shares to submit, as a condition to the conversion of such Class B Common Stock
into Class A Common Stock, satisfactory evidence that the proposed conversion will not violato any

of the noted restrictions upon transfer of such shares.

(b} Mandatory Conversion. If, on the record date for any meeling of

shareholders of the Corporation, the number of shares of Class A Common Stack then outstanding
constitutes lass than 10% of the aggregate number of shares of Class A Commeon Stock and Class
B Common Stock outstanding, as determined by the Board, then each share of Class B Comimon
Slock then issued or outstanding shall thereupan be converted automatlcally as o! such record date
into cne fully paid and nonassessable share of Class A Common Stock and will he ve one-fifth vote
per share at such meeting {(a "Mandatory Conversion"). Upon making such deterriination, notice or
such automatic conversion shall be given by the Corporation as soon as praclicable, but no later
than the next meeting of shareholders of the Corparation, by means of a press release and written
notice to all holders of Class B Common Stock, and the Secretary of the Corporation shall ba
instructed to and shall promptly request that each holder of Class B Common Stock promptly deliver,
and each such holder shall promptly deliver, the certificate or certificates representing each share of
such Class B Common Stock to the Corporation or the Transfer Agent. If so required by the
Corporation or the Transfer Agent, any certificate for shares surrendered for conversion shall be
accompanied by instruments of transfer, in form satisfactory to the Corporation or the Transfer
Agent, duly executed by the holder of such shares or the duly authorized representative of such
helder, together with funds for the payment of any transfer tax required pursuant to paragraph (f) of

this Subsection 3.

(c) Issuance. of Cedificates Representing Class A Commap Stogk:
Effectiveness of Conversion. As promptly as practicable following the surrender for conversion of a
certificate representing shares of Class B Common Stack in the manner provided in paragraph {a)



or (b} of thin Subunoctlon 3, as applicable, any required Instruments of transfor and tho paymant In
cash of any amouni raquired by the pravisions of parngraph (1) of thio Subnoction 3, tho Cerporation
ahalt Issue and deliver or cause to be lssuaed and dollverod to such holder ¢ such holder's nomlneo
cr naminoog, o certificnte or certificatos reprosonting the numboer of nhares of Class A Cu nmon
Stock lasued upon such converaion in auch naamo or namas ng auch holdor may diract. In the caoo
of an Optionat Converglon, If any shares of Class B Common Stock of such halder ropresentod by
a corlilicato surrondored for convarslon oro not convartod, n now cortificate or contificoles
roprosenting such shares of Class 3 Commeon Stock shall bo losuod ond deliverad to such holder or
ila nominao or nominaas with tho certificato or cortificales reprosceniing shares of Class A Common
Slock. Optlonal Convaerslons shall bo deemod to have hean elloclod immodiataly prior to the closo
of buslness on the date of recelpt by the Corporation or the Transfer Agant of the ~ertificato or
cortlficatos roprasonting tho relavant sharns of Class B Common Stock and the rated written
notico. Mandatory Convorsions shall be deemed to havo beon effected on rocord date for tho
ralavant sharaholdars moalting on which the condition gset forth In paragraph (b) of this Subsoction 3
is dotorminod by the Board to have occurted. Upor the date any convorston is doomed effected, all
rights of the holdor af such sharos of Claas B Common Stock so convertad, as the holder of such
shares, shall coase, and the person or porsons In whose name -7 names the corlificate or
cortificotos reprasenting the sharas of Class A Common Stock are Issued shall ba treated for all
purposes as having bacome the racord holder or holders of such shares of Class A Common Stock
on thal date; provided, however, that if any surrondar and payment pursuant to a Mandatory
Conversion occurs on any date when the stock transfor books of the Corporatlon shall be closed, the
person or persens In whose name or namas the certificate or certificates represeniing shares of
Class A Common Slock are Issued shall be deemad tha record holder or holders thereof for ail
purposes on the next succeeding day on which tho stock transfer books are open.

(d) Adjustments. No adjustments in respect of dividends shall be made
upon the Optlonal Converslon or Mandatory Converslon of any shares of Class B Common Slock;
provided, however, that If a share of Class B Common Stock shall be canverted subsequent to the
racord date for the payment of a dividend or other distribulivi on Class B Common Stock but prior
to such paymnrat, then the registered holder of such share of Class B Common Stack at the close of
business on such record date shall be entitled to receive the dividend or other dis'ribution payable
on such share of Class B Common Stock on such date notwithstanding the Optfonal Conversion or
Mandatory Conversion thereof or the Corporation's default in payment of the dividend due on such

date.

(e) Availability of Class A Common Steck for Conversion: Reaqistration.
The Corporation shall at all times reserve and keep available out of its authorized but unissued
shares of Class A Common Stock, solely for the purpose of issuance upon conversian of the
outstanding shares of Class B Common Stock, such number of shares of Class A Common Stack
that shall be issuable upon the conversion of all such shares of Class B Common Stock then
outstanding, in addition to the number of shares of Class A Common Stock then outstanding. If any
shares of Class A Common Stock require registration with or approval of any governmental authority
under any federal or state law before such shares may be issued upon conversion, the Corperation
shall cause such shares to be duly registered or approved, as the case may be. The Corporation
shail endeavor to use its best efforts to list the shares of Class A Common Stock to be dalivered
upon conversion prior to such delivery upon each national securities exchange upon which the




autstanding shares of Clnas A Common Stock aro llstod at the time of such dolivery. All sharas of
Claas A Common Stock that shall be issuod upon convarslon of the fuily pold and nonossossablo
sharos of Closs B Common Stock shail, upon Issug, bo fully pald and nonossossablo.

(N Chawqes, Paymont of Taxes upgn Convorgign. The Issuanco of

cerilficales for shares of Class A Commen Slock Issuablo upon the converslon of Class 8 Comman
Slock sholi be made without charge to the converting holder; providod, however, that if any
coitificate Is to bo Issuod in a name other than thal of the rocord holder of the shares baing
converiod, tho Corporation shall not be required to issuo or dellvar any such cortificate unless and
until lho porgon requasting the Issuance thereof shall have pald to the Corporation the amount of any
tax that may be payable with respact to any translor involved In the issuance and dollvary of such
cerlificate or has ostablished to the salisfaction of the Corporation that such tax has bean paid,

(9) . Shares of Class B
Common Stock that are converted into Class A Common Stock as provided harein shall continue to
bo part of the authorized Class B Common Slock and shall be avallable for relssue by the

Corporation,

4, Splits or Combinations. If the Corporation shall In any manner split,

subdivide or combine the outstanding shares of Class A Common Stock or Class B Common Slock,
then the outstanding shares of the other such class of Common Stock shall be propertionately split,
subdivided or combined in the same manner and on the same basis as the outstanding shares of the
class that has bean split, subdivided or comblned.

5, Mergers and Consolidations. In the event of a merger, consolidation or

combination of the Corporation with anolher entity (whether or not the Corporation |s the surviving
enlity), the holdars of Class A Common Stock and Class B Common Stock shall be entitled to
recelve the same per share consideratlon In that transaction, except that any common stock that
holders of Class A Common Stock are entitled to receive in any such event may differ as to voting
rights and otherwise to the extent and only the extent that the Class A Common Stock and the Class
B Common Stock differ as set forth in this Section C.

6. Liguidating Distributions. Upon any liquidation, dissalution or winding-up of

the Corporation, whether voluntary or inveluntary, and after the holders of the Preferred Stock shall
have bean paid in full the amounts to which they shall be entitled, if any, or a sum sufficlent for such
payment in full shall have been set aside, the remaining net assets of the Corporation, if any, shall
be divided among and paid ratably to the holders of Class A Cammon Stock and Class B Common

Stock treated as a single class.

7. Sales and Repurchases. The Board shall have the power to cause the

Corporation to issue and sell shares of either class of Common Stock to such individuals,
partnerships, joint ventures, limited liability companies, associations, corporations, trusts or other
legal enlities (collectively, "persons”) and for such consideration as the Board shall from time to time
in its discretion determine, whether or not greater consideration could be received upon the issue or
sale of the same number of shares of the other class of Common Stock, and as otherwise permitted




by low. The Board shall have the powaor to causo lho Corporalion to purchase, out of funds logally
avallablo thorelor, shoros of cithor class of Common Stock from such parsons and for such
conglderation og tho Board shall from time to time In its discretion datormine, whether or not loss
considoration could bo pald upon Lho purchaso of the samuo number of sharas of the other clags of

Common Stock, and as olharwise jermitted by law.

o Share Recloasification Upon the effective date (tho “Effectivo Date”) of those

Amanded nnd Restaled Arlicles of Incorporation, vach outstanding share of the Corporation's
Existing Common Stock shall thareby and theroupon, automatically and without any action by tha
holder, bo reclassified and converted Inte 1 validly issuead, fully paid and nonassessable sharo of
Class B Common Stock. Each cerlificota that theratofore raprosented sharas of Existing Common
Stock shali thareafter ropresant the number of shares of Class B Common Stock Into which the
sharos of Exlsting Common Stock ropresonted by such certificato were reclassified and convorted
heroby; pravided, howaever, that cach person holding of record a stock certificate or certificates that
reprasented sharas of Existing Common Stock shall recelve, upon surrender of each such certificate
or carlificatos, a now certificate or cerlificates evidencing and representing the number of shares of
Class B Common Stock to which such person Is entitied  Upon consummation of the reclassification
of the Existing Common Stock of the Corporation provided for in this Section D (the
"Reclassification™), the halders of the Class B Commaon Slock of the Carporation shall have all rights
accorded tham by law and thase Amended and Restated Articles of Incorporation. The Issuance of
certificates representing shares of Class B Commaon Stock issuable upon the Reclassification shalt
be made without charge to the holders of Existing Common Stock: providied, hovever, thal If any
certificate is to be issued in a name other than that of the record holder of the «irares of Existing
Common Stock being reclassified pursuant to the Reclassification, the Corporalion shall not be
required to Issue or deliver any such certificate unless and until the person requesting the issuance
thereof shall have pald 1o the Corporation the amount of any tax that may be payable with respect to
any transfer involved In the Issuance and delivery of such certificate or has established to the
satisfaction of the Corporation that such tax has been pald. If so required by the Carporation or the
Transfer Agent, any certificate for shares of Existing Common Stock surrendered in connection with
the Reclassification shail be accompanied by instruments of transfer, in form satisfactory to the
Corporation or the Transfer Agent, duly executed by the holder of such shares or the duly authorized
representative of such holder, together with funds for the payment of any transfer tax required as set
forth above. As promptly as practicable foliowing the surrender of a certificate representing shares
of Class B Common Stock in the foregoing manner, any required instruments of transfer and the
payment in cash of any amount for the payment of any transfer tax, the Corporation shall issue and
deliver or cause to be issued and delivered to such holder or such holder's nominee or nominees, a
certificate or certificates representing the number of shares of Class B Common Stock issued upon
the Reclassification to which such halder is entitled, in such name or names as such holder may

direct.




ARTICLE IV

Tho Corporatlen shall oxist perpotually unloss sooner dissalvod aceording to low.

ARTICLE Y

Tha Corporatlon's maillng addross 1111 N. E. 25th Avonue, Suite 101, Ocala, FL 34470,
The addross of lho Corporation's principal offico is 108 North Magnolla Avenua, Suilo 102, Ocala, FL
34475. The addross of the Corporation's rogistered offlco is 1111 N. E. 25th Avenus, Sulte 101,
Ocala, FL 34470 and the Corporatlon’s registered agent at such offico s Albert B. Paok.

ARTICLE VI
A Numbor and Term of Rirectors. The Corporation's Board shall consist of not less

than three (3) nor more than fifteen {15) members, with the exact number to be fixed from time lo
time by rosolution of the Board. No decrease In the number of directors shall have the effect of
shortening the term of any Incumbent directar. The Board shall be divided Into three classes, Class
I, Class It and Class Il with the directors of aach class to be elected for a staggered term of threa
years and to serve unlil their successors are duly elected and quallfied or until their earlier
resignalion, death or removal from office. The number of diractors elected to each class shall be as
nearly equal in number as possible. The Board shall apportion any increase or decrease in the
number of directorships among the classas so as to make the number of directors in each class as

nearly equal as possible.

B. Dlrector Vacancles: Removal. Whenever any vacancy on the Board shall occur due

to death, resignation, retirement, disqualification, removal, increase in the number of directors or
otherwisa, a majority of directors in office, althcugh less than a quorum of the entire Board, may fill
the vacancy or vacancies for the balance of the unexpired term or terms, at which time a successor
or successors shall be duly elected by the shareholders and qualified. Notwithstanding the
provisions of any other Article herein, only the remaining directors of the Corporation shall have the
authority, In accordance with the procedure stated above, to fill any vacancy that exists on the Board
for the balance of the unexpired term or terms. The Company’s shareholders shall not, and shali
have no power to, fill any vacancy on the Board, Shareholders may remove a director from office
prior to the expiratlon of his or her term, with or without “cause,” by an affirmative vote of a majority
of all votes entitled to be case for the election of directors.

C. Shareholder Nominations of Director Candidates. Only persens who are nominated

in accordance with the following procedures shall be eligible for election as directors of the
Carperation. Nominations of persons for election to the Board at an annual or special meeting of
shareholders may be made by or at the direction of the Board by any nominating committee or
person appeinted by the Board or by any shareholder of the Corporation entitled to vote for the
election of directors at such meeting who complies with the procedures set forth in this Section C;
provided, however, that nominations of persans for efection to the Board at a special meeting may
be made only if the election of directors is one of the purposes described in the special meeting




natico roquired by Soction G07.0706 of the Floridn Businosa Corporation Act. Nominations of
pursona for oloction at n apacial inoeling, ather than numinations mada by or at the direction of the
Board, shall bo mado pursuant to nolice In writing delivored to or malled and receivad at tho principal
oxocutive offices of the Corporation not lalor than tho close of business on tho (lith (61h) day
followtny tho dato on which notico of auch moeting is given to sharchalders or made public,
whichavor first occurs.  Nominations of persons for olortion at an annual meoting, othor than
nominatlons made by or at tho diraction of the Board, shall bo made pursuant to timaly notice In
wtliting to tho Secrotory of the Corporation. To bo timely, a sharcholdor's notico must be dollivored
lo or mailed and recoived at the princlpnl axacutive offices of tho Carporation not less than ono
hundrad twenty (120) days nor more than ono hundrod elghly (180) days prior to tho first
anniversary of the date of the Corporation's nulicn of annual meeting provided with respect to the
provious yoar's annual maoeting; provided, however, that If no annual meeting was hald In the
provious yoar or the date of the annual meeting has been changed to ba more than thirty (30) cal-
endar days earlior than the date contemplated by the previous year's notice of annual meeting, such
nolica by the shareholdor to be timely must be so doilvered or received not latar than tha close of
businoss on tho {ifth {5th) day following the date an which notice of the date of the annual maeting
is given lo sharcholders or made public, whichever first occurs., Such sharehelder's notice to the
Secrelary shall set forth the following Information: (a) as to each parson whaom the shareholder
proposes lo nominato for alection or re-aleciion as a director at the annual meeting, () the nama,
age, business address and residence address of the proposed nominee, (ii) the principal occupation
or ampioyment of the proposed nominee, (ili) the class and number of shares of capilal stock of the
Corporation which are beneficially owned by the proposed neminee, and (iv) any other Informatlon
relating to the proposed nominee that is required to be disclosad in solicitations for proxies for
election of directors pursuant to Rule 14a under the Securitles Exchange Act of 1924, as amended:
and (b) as o the shareholder giving the notice of nominees for election at the annual meeting, (1) the
name and record address of the shareholder, and {fi) the class and number of shares of capital stock
of the Corporation which are beneficially owned by the shareholder. The Corporalion may require
any proposed nominee for election at an annual or special meeting of shareholders to furnish such
other Information as may reasonably be required by the Corporation to determine the ellgibility of
such proposed nominee to serve as a director of the Corporation. No person shall be eligible for
election as a director of the Corporation unless nominated in accordance with the procedures sat
forth herein, The Chairman of the meeting shall, if the facts warrant, determine and declare to the
meeting that a nomination was not made in accordance with the requirements of this Section C, and
if he should so determine, he shall so declare to the meeting and the defective nomination shall ba

disregarded.



ARTICLE VI

Thoe Corporation shall Indomnify and moy advanco oxponsaes to its ollicars and diroclors o
tho fullest oxtent pormittod by law In oxistance eithor now or b ~altor.

ARTICLE VI
A Call of Speclal Sharchotdors Meoling. Excopt os otherwise roquirad by law, the

Caorporation shall not bo required 1o hold a special moeting of sharcholders of tho Corperation unless
{in addition to any othar requiromonts of law) (i) the holdars of not lass than fifty {50) parcent ol all
the votos ontitled to be cast on any Issue proposed lo ba considercd at the proposed speclal
moeting sign, date and deliva) to the Corporation's Socretary ono or more written demands for the
maeting describing the purpese ur purposes far which it Is to be held; (i) the meeting Is called by the
Board pursuant to a resolution approved by a majority of the entira Board; or {iil) the maeling is
calied by the Chalrman of the Board of Directors. Qnly businoss within tho pUrpose or purposes
described In the special meeting notice required by Section 607.0705 of the Florida Business

Corporalion Act may be conducted at a special shareholders' meating.

B. Advance Notice of Shareholder-Proposaed Busingss for Annual Meeling. At an

annual mesting of the shareholders, only such business shall be conducted as shali have bean
properly brought before the meeting. To be properly brought before an annual meeting, business
must be either (a) specified in the notice of meeltlng (or any supplement thereto) given by or at the
direction of the Board, (b) otherwise oroperly brought before the meeting by or at tha direction of the
Board, or (c) otherwise properly brought before the meeting by a shareholder. In addition to any
other applicable requirements, for business to be propetly brought before an annual meeting by a
shareholder, the sharehclder must have given timely notice thereof in writing to the Secretary of the
Corporation. To be timely, a shareholder's notice must be delivered to or mailed and received at the
principal executive offices of the Corporation, not less than one hundred twenty (120) days nor more
than one hundred eighty (180) days prior to the first anniversary of the dale of the Corporation's
natice of annual meeting provided with respect to the previous year's annual meeting; provided,
however, that if no annual meeting was held in the previous year or the date of the annual meeting
has been changed to be more than thirty (30) calendar days earlier than the date contemplated by
the previous year's notice of annual meeting, surh notice by the shareholder to be timely mtst be so
delivered or received not later than the close of business cn the fifth {5th) day following the date on
which notice of the date of the annuai meeting is given to shareholders or made public, whichever
first ocours. Such shareholder's notice to the Secretary shall set forth as to each matter the
shareholder proposes to bring before the annua! meeting (i) a brief description of the business
desired to be brought before the annual meeting and the reasons for conducting such business at
the annual meeting, (i) the name and record address of the shareholder proposing such business,
{iii) the class and number of shares of capital stock of the Corporation which are beneficially owned
by the shareholder, and {iv) any material interest of the shareholder in such business. The
Chairman of an annual meeting shall, if the facts warrant, determine and declare to the meeting that
business was not properly brought before the meeting in accordance with the requirements of this
Section B, and if he should so determing, he shall so declare lo the meeting and any such business
not properl brought before the meeting shall not be transacted.




"

IN WITNESS WHEREOQF, the undarsignad, for the purposo of amondiry and rostating the
Corporation's Artieiag gf Incnrporatlen pursuant ta tho laws of the State of © ioridn, has oxocutod

thoso Amended and Restated Artlclos of Incorporation as of __A£AY. /{i; {943
1997.

DATA CENTRAL, U.S., IN%
/WA

Douglas M. Avery, Prasidont
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