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ARTICLE I - NAME
The name of this corporition 18 LMW OF ORLANDO, INC. The
mailing address of the corporation shall be 709 Denton Road,
Winter Park, Florida 32792,

ARTICLE IT - DURATION
This corporation shall exist perpetually.

ARTICLE III - PURPOSE
Thia corporation is organized for the purpose of transacting
any or all lawful business for which corporations may be incorpo-

rated under Chapter 607, Florida Statutese.

ARTICLE IV - CADITAL STOCK

This corporation is authorized to issue 10,000 shares of

$.01 par value common stock,

ARTICLE V - INITIAL, REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this

corporation shall be:

201 East Pine Street, Suite 1200
Orlando, Florida 32801




The name of the lnitial registered agent of this corpoxration
at that address shall bot
Byrd F. Marshall, Jr.

ARLICLE VI = INITIAL, BOARD OF DIRECTORS
A. This corporation shall have one director initially.
The number of directors may be either increased or diminished
from time to time in accordance with the Bylaws, but shall never
be less than one (1).
B. The nume and address of the initial director of thig

corporation is as follows:

ame Streat Addresa
Lance wWoodworth 709 Denton Road

Winter Park, Florida 32792

ARTICLE VIT = INCORPORATOR

The name and address of the person signing these Articles

iss
Nane Address
Byrd F. Marshall, Jr. 201 East Pine Street, Suite 1200

Orlando, Florida 32801

ARTICLE VIII - BY-LAWS

The power to adopt, alter, amend or repeal Bylaws shall be

vested in the Board of Directors and the shareholders,




ORTICLE IX - AMENDMENT
This corporation reserves the right to amend or ropeal any
provisions contained Ln these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders

is subject to thle reservation.

IN WITNESS WHEREOF, the undersigned incorporator has exe-
cuted these Articles of Incorporation this (3{ day of March,
1996.

—

Byrd R;)Marshall, Jr.
Incorporator

STATE OF FLORIDA )

COUNTY OF ORANGE
The foregoing Articles of Incorporation were acknowledged,
before me, on March J_, 1996, by Byrd F. Marshall, Jr. The

Incorporator is personally known to me and did not take an oath.

N . /’/déa-%/

Notary Public
My Commission Expires: 3%93J75

‘ﬁ; DEBRA S, May
Nofary Pubiic, Srate ey
of
My comm, explies May, 23H?9”$
Bonded they Ashlon " 00425942

Agency, Inc,




BRRTEED
.

CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

to act in this capacity.

Having been named as the registored agent in the Articles of
Incoxporation of LMW of Orlando, Inc., I hereby accept and agree

ByE%;ra hall, Jr.
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THE UNDERSIGNED, Lance M, Woodworth, President of LMW of Orlando, [ne., u
Florida corpormtion (the "Corporation”), for and on behalf’ of the Corporation, hereby exceutes
these Articles off Amendment Lo the Articles of Incorporntion of the Corporation:

RTICLE FIRST: ‘The nume of the Corporation is LMW OF ORLANDO, INC,

ARTICLE SECOND: ARTICLE [ of the existing Articles of Incorporation is
hereby amended by deleting the existing ARTICLE 1 in its entirety und restating
it us follows:

"ARTICLE 1 - NAME

The name of this corporation is LMW INTERNATIONAL, INC. The
mailing oddress of this corporation shall be 709 Denton Road, Winter Purk,
Florida 32792."

ARTICLE THIRD: ARTICLE 1V of the existing Articles of Incorporation is
hereby amended by deleting the existing ARTICLE IV in its entirety and restating
it as follows:

"ARTICLE 1V - CAPITAL STOCK

The ageregate number of shares of capital stock which the corporation is
authorized to issue is One Hundred Thousand (100,000) shares, consisting of
Thirty Thousand (30,000) shares of Voting Class A Common Stock, $0.01 par
value (the “Voting Class A"), Sixty Thousand (60,000) shares of Voting Class B
Common Stock, $0.01 par value (the “Voting Class B™), and Ten Thousand
(10,000) shares of Non-Voting Preferred Stock, $0.01 par value (the “Preferred
Stock™). The preferences, qualifications, limitations, restrictions and the special
or relative rights in respect of the shares of each class are as follows:

Section 1. Preferred Stock. The Preferred Stock may be issued from time
to time in one or more series. Al shares of Preferred Stock shall be of equal rank
and shall be identical, except in respect of the matters that may be fixed and
determined by the Board of Directors as hereinafter provided; except that the
Preferred Stock shall carry no right to vote on any matter presented to the
shareholders for their vote or approval, and each share of each series shall be
identical with all other shares of such scries, except as to the date from which
dividends are cumulative (if applicable). The Board of Directors hereby is




athorized to cause such shares 10 be bssued i one or more serfes and with respect
(0 cuch such serfes prior 1o the dssuance thereol 1o X and determine the
designntion, powers, preferences and rights of the shares of each such series and
the qualifications, limitations or restrictions thereol,

The authority of the Board ol Directors with respeet (o ench series shall
include, but not be limited 0, determinntion of the following:

A, The number of shares constituting o series, the distinetive
designation of o series mud the stated value of the sevies, it different from the par
value;

B. Whether the shures of a series are entitled to uny fixed or
determinable dividends, the dividend rate (i any) on the shares, whether the
dividends are cunlative and the retative rights of priority of dividends on shares
of that series;

. Whether o series will have or receive conversion or exchnnge
privileges and the terms m.d conditions of such conversion or exchunge privileges;

D. Whether or not the shares of a series are redeemable and the terms
and conditions of such redemption, including, without limitation, the manner of
selecting shares for redemption if less than oll shares are 10 be redeemed, the date
or dates on or after which the shares in the series will be redeemable and the
amount payable in case of redemption;

E, Whe cr a series will have a sinking fund for the redemption or
purchase of the shares in the series and the terms and the amount of such sinking
fund;

F. The right of a series to the benefit of conditions and restrictions on
the creation of indebtedness of the Corporation or any subsidiary, on the issuance
of any additional capital stock (including additional shares of such series or any
other series), on the payment of divider:s or the making of other distributions on
any outstanding stock of the Corporation and the purchase, redemption or other
acquisition by the Corporation, or any subsidiary, of any outstanding stock of the
Corporation;

G. The rights of a serics in the event of voluntary or inveoluntary
- liquidation, dissolution or winding up of the Corporation and the relative rights of
priority of payment of a series; and

H. Any other relative, participating, optional or other special rights,
qualifications, limitations or restrictions of such series.




Dividends on outstanding shares of' Preferred Stock shufl be paid or sel
apart Tor paynrent belore uny dividends shall be pald or declured or set upart {or
payment on the Comon Stock with respect to tie same dividend period.

I upon uny voluntary or involurtary liquidation, dissolution or winding up
of the Corporntion the assety available Tor distribution to holders of' shares of
Preferred Stock of all series shall be insufficient to pay such holders the full
preferentiol amount to which they ure entitled, then such assets shall be distributed
ratably among the shares of all series in accordunce with the respective prelerentinl
amounts (inclwding unpaid cumultive dividends, iF any) puyable with respecet
thereto,

Section 2. Commop Stock.  The Common Stock shall be subject to the
express terms of the Preferred Stock and any series thereol,  Lach share of
Common Stock shall be equal to every other share of Common Stock, except that:

A, :ach share of the Voting Class A Common Stock shall be entitled
to three votes on any matter presented to the sharcholders for their vote or
approval  (including, without limitation, the right 1o vote for dircctors) and as
required by applicable law, and

3. cach share of the Voting Class B Common Stock shall be entitled
to one vote on any matter presented to the sharcholders for their vote or approval
(including, without limitation, the right to vote for directors) and as required by
applicable law,

Shares of Common Stock authorized hereby shall not be subject to
preemptive rights. The holders of shares of Common Stock now or hereafter
outstanding shall have no preemptive right to purchase or have offered to them for
purchase any of such authorized but unissued shares, or any shares of Preferred
Stock, Common Stock, or other cquity securities issued or to be issued by the
Company.

Subject to the preferential and other dividend rights applicable to Preferred
Stock, the holders of shares of Common Stock shall be entitled to receive such
dividends (payable in cash, stock or otherwise) as may be declared on the
Common Stock by the Board of Directors at any time or from time to time out of
any funds legally available therefor.

In the ¢vent of any voluntary or involuntary liquidation, distribution, or
winding up of the Corporation, after distribution in full of the preferential and/or
other amounts to be distributed to the holders of shares of Preferred Stock, the
holders of shares of Common Stock shall be entitled to receive all of the
remaining asscts of the Corporation available for distribution to its sharcholders,
ratably in proportion to the number of shares of Commeon Stock held by them.




Eixeept us otherwise required by applicable law, the holders ol shares of (he
Voling Class A Common Stock shall vote together ny one elasy and the holders of
shares of the Vating Class B Connmon Stock shall vote together as one cluss on
all matters submitted to o vote of stockholders o’ the Corporation,

Lixeept as otherwise provided herein, bolders of Common Stock shall be
entitled to sueh dividends and other distributions in cosh, stock or property of the
Corporation as may be deelured thercon by the Board of Directors from time to
time out of assets or funds ol the Corporation Tegally uvailuble theretor; provided,
bowever, that in ne event may the rate of any dividend payable on outstanding
shares of uny class of Common Stock be preter than the dividend rate payable on
outstanding shares of any other cluss of Common Stock. Al dividends and
distributions or the Volting Class A Common Stock payable in stock of the
Corpuration shall be made in shares of Voting Class A Common Stoek, and all
dividends and distributions on the Voting Class 13 Common Stock payable in stock
of the Corporation shall be made ut the same dividend rate per share in shares of
Voting Class 13 Common Stock. In no event will shares of' any class of Common
Stock be split, divided or combined unless the outstanding shares of the other class
ol' Common Stock shall be proportionately split, divided or combined.

The Corporation may make offerings of options, rights or warrants 1o
subscribe for shares of cither class of capital stock to all holders of one class of
Common Stock il an identical offering is made simultancously to all the holders
of the other class; provided, however, such identical offering shall not be required
in the case of offerings of options or other rights pranted pursuant to an employee
incentive or similar plan that is approved by the Board of Directors of the
Corporation.  All such offerings of options, rights or warrants shall offer the
respeetive holders of Class A Common Stock and Class B Common Stock the
right 1o subscribe at the same rate per share.”

ARTICLE FQURTH: These Articles of Amendment to the Articles of
Incorporation shall be effective as of August 27, 1996. The amendments reflected
in Article Second and Article Third above were approved by the Board of
Directors and the sole sharcholder effective as of August 27, 1996,

DATED this .227%day of August, 1996,

LMW OF ORLANDQ, INC., a Florida corporation

-/ Lance M/ Woodworth, President

1T winndat i imindl (10 ] 4




