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ARTICLES OF INCORPORATION SECAE T/ o sTaTe
OF TALLA}-iASSEE, FLORIDA
LAI MERGERSURB, INC.

The undersigned incorporator hereby executes and acknowledges these Articles of

Incorporation for the purpose of fotming a corporation for profit in accordance with the laws of the
State of Florida,

ARTICLEI

Name
The name of this corporation shall be:

LAT MergerSub, Inc.

ARTICLE O
inci d ifin ri
The address of the principal office and the mailing address of this corporation shal] be:

Suite 200E, Northdale Plaza
3903 Northdale Blvd., P.O. Box 340468
Tampa, Florida 33694-0463

ARTICLE ITT
Business and Purposes

The general purpose for which this corporation is organized is the transaction of any and all
lawfial business for which corporations may be incorporated under the Florida Business Corporation
Act, and any amendments thereto, and in connection therewith, this corporation shall have and may

exercise any and all powers conferred from time to time by law upon corporations formed under such
Act.

Phillip G. Day, Esq.
Trenam Kemker '
P.O. Box 1102

Tampa, FL.  33601-1102

{813) 223-7474 ((H98000023648 &)
Bar No: 0056383
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ARTICLE IV

Capital Stock

(8)  The aggregate number of shares of capital stock authorized to be issued by this
corporation shall be 10,000 shares of common stock with a par value of $.01 per share. Each share
of said stock shall entitle the holder thereof to one vote at every annunal or special meeting of the
stockholders of this corporation. The consideration for the issuance of said shares of capital stock
may be paid, in whole or in part, in cash, in promissory notes, in other property {tangible or
intangible), in labor or services actually performed for this corporation, in promises to perform
services in the future evidenced by a written contract, or in other benefits to this carporation at a fair
veluation to be fixed by the Board of Directors. When issued, all shares of stock shall be fully paid
and nonassessable.

(b) In the election of directors of this corporation, there shall be no cumulative
voting of the stock entitled to vote at such election.

ARTICLE V

Existence of Corporation

This Corporation is to exist perpetually,

ARTICLE VI

Registered QOffice and Registered Agent

The initial registered office of this corporation shall be located at Suite 200E, Northdale Plaza,
3903 Northdale Boulevard, Tampa, Florida 33624, and the initial registered agent of this corporation
at such office shall be Philip R. Albright. This corporation shall have the right to change such
registered office and such registered agent from time to time, 2s provided by law.

ARTICLE Vi

Board of Directors

The Board of Directors of this corporation shall consist of not less than one (1) nor more than
fifieen (15) members, the exact number of directors o be fixed from time to time by the stockholders
or the bylaws. The business and affairs of this corporation shall be managed by the Board of
Directors, which may exercise all such powers of this corporation and do all such lawful acts and
things as are not by law directed or required to be exercised or done only by the stockholders. A
quorurn for the transaction of business at meetings of the directors shall be a majority of the number

2
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of directors determined from time to time to comprise the Board of Directors, and the act of a
majority of the directors present at a meeting at which a quorum is present shall be the act of the
directors. Subject to the bylaws of this corporation, meetings of the directors may be held within or
without the State of Florida. Directors need not be stockholders. The stockholders of this
corporation may remove any director from office at any time with or without cause,

ARTICLE VHI
Initial Board of Directors

The initial Board of Directors of this corporation shail consist of the following members, such
members to hold office until their successors have been duly elected and qualify. The name and street
address of the initial directors are:

Name Address
Robert L. Pearson Suite 4150, Thanksgiving Tower, 1601 a
Elm Street, Dallas, Texas 75201
Patrick J. McDonnell Suite 2100, 225 West Wacker Drive,
Chicago, Hlinois 60606
Philip R. Albright Suite 200E, Northdale Plaza, 3903
Northdale Boulevard, Tampa, Florida
33624
ARTICLE IX
[ncorporator
The name and street address of the incorporator making these Articles of Tncorporation are:
MName Address N
Becky A. Fervell Trenam, Kemker

101 E. Kennedy Blvd., Suite 2700
Tampa, Florida 33602

((H58000023646 6))
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ARTICLE X

Bylaws : -

(a) The powet to adopt the bylaws of this corporation, to alter, amend or repeal
the bylaws, or to adopt hew bylaws, shall be vested in the Board of Directors of this corporation; pro-
vided, however, that any bylaw or amendment thereto as adopted by the Board of Directors may be
altered, amended or repealed by vote of the stockholders entitled to vote thereon, or 2 new bylaw in
lieu thereof may be adopted by the stockholders, and the stockholders may prescribe in any bylaw
made by them that such bylaw shall not be altered, amended or repealed by the Board of Directors.

()  The bylaws of this corporation shall be for the government of this corporation
and may contain any provisions or requirements for the management or conduct of the affairs and

business of this corporation, provided the same are not inconsistent with the provisions of these
Articles of Incorperation, or contrary to the laws of the State of Florida or of the Utnited States.

ARTICLE X1 ' o
Awmen icles of Incorporation
This corporation reserves the right to amend, alter, change or repeal any provisions contained

in these Articles of Incorporation in the mamner now or hereafier prescribed by statute, and all rights
conferred upon the stockholders herein are subject to this reservation.

ARTICLE XIT

Affiliated Transactiops - -

The provisions of Section 607.0901 of the Florida Business Corporation Act, relating to
affiliated transactions, shall be inapplicable to this corporation.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles for the

uses and purposes therein gtated.

Becky A. Ferell, Incorporator

(98000023646 6))
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LAl MERGERSUB, INC.
ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned having been named as registered agent to accept service of process for the
above-named corporation, at the registered office designated in the Articles of Incorporation, hereby

agrees and consents to act in that capacity, The undersigned is familiar with and accepts the duties

and obligations of Section 607.0505, Florida Statutes,

DATED this_/fJ/\ day of December, 1998.

Ly 7>

Philip R. Albright
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