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ARTICLES OF INCORPORATION
QF

LEGACY HOLDING COMPANY, INC.

The undersigned, acting as incorporator of Legacy Holding Cotspany, Inc. under the
Florida Business Corporation Act, adopls the following Arlicles of Incorporation!

ARTICLE I. NAME
The name of the corporation is: Legacy Holding Company, Ine, (the "Corporation”}.

ARTICLE [I. ADDRESS _
The strect address of the initial principal office and the mailing address of the
Corporation are;

14286-19 Beach Blvd., Suite 329
Jacksonville, Florida 32250

ARTICLE Il. COMMENCEMENT OF EXISTENCE

The existence of the Corporation commences on the date of filing of these Articles of
Incorporation.

ARTICLE IV. AUTHORIZED SHARES

The tolal number of shares of stock that the Corporation shall have authority fo issue is
1,500,000 sharcs of capital stock, consisting of (i) 500,000 shares of preferred stock, par value
$0.01 per share ("Preferred Stock™); (ii) 500,000 shares of Class A Common Stock, par value
$0.01 per shate ("Class A Common Stock"); and (iii) 500,000 shares of Class B Commeon Stock,
par value $0.01 per share ("Class B Common Stock™); provided however, that shares of the Class
B Common Stock shall be issued only to the founding sharcholder of the Corporation or a
Permitted Transferce (as defined below) of such founding shareholder. The Clags A Commeon
Stock and the Class B Common Stock are collectively referred to as "Common Stock”.

(a}  Provisions Relating to the Stock. The designations and the powers,
prefercnces, rights, qualifications, limitations and restrictions of the Common Stock arc as
follows:

1. Dividepds. Subjcet to the rights and preferences, if any, applicable fo
shares of the Preferred Stock or any clasgs or series thereof, each share of Common Stock shall
entifle the holder of record thercof to receive dividends out of funds legally available therefor,
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when, as and if declared by the Board of Direciors of the Corporation with respect to any of such
class of stock. No dividend shall be deelared or paid in respect of any Common Stock uniess the
holders of both the Class A Common Stock and the Class B Common Stock teceive the same per
sharc dividend, payable in the same amount and iype of consideration, as if such classes
constituted a single class, except that if any dividend is declarcd that is payable in shares of Class
A Comumon Stock or Class B Common Stock, such dividend shall be declared and paid at the
same rate per share with respect to the Class A Common Stock and the Class B Commeon Stock,
and the dividend payable on shares of Class A Common Stock shall be payable only in sharos
of Class A Common Stock and the dividend payable on shares of Class B Common Stock shall
be payable only in sharves of Class B Common Stock.

2. Ligquidation Righis. The holders of Common Stock shall be eniitled to
parficipatc in the net assets of the Corporation remaining afler any dissolution, liquidation or )
winding up of the affairs of (he Corporation, whether voluntary or involuntary, and after payment
or provision for the payment of the debts and Habilitics of the Corporation and payment of the
liquidation preference of any shares of capital stock of the Corporation having such a preference,
through distribution of such proceeds pro-rata among the holders of Common Stock, The holders
of the Class A Common Stock and the Class B Common Stock shall participate in such assets
as if such classes constituted a single class of stock, A dissolution, Hiquidation or winding-up of
the Corperation, as such ierms atc used in this subparagraph (a)}(2), shall not be deemed fo be
occasioned by or to include any consolidation or merger of the Corporation with or into any other
corporation ot corporations or other entity or a sale, lease, cxchange, or conveyance ofsallora
part of the assets of the Corporation. -

3. Voting Rights. Except as may otherwise be expressly required by the
Flotida Business Corporation Act, the holders of shares of Class A Common S{ock and the
holders of shares of Class B Common Stock shall vote together as a single class, provided,
however, that with respect to cach matter properly brought before the shareholders for their
consideration and vote, each share of Class A Common Stock shall entitle the registered holder
thereof to one (1) vote on all matters brought before the common shareholders of (he Corperation
for 2 vote and each share of Class B Common Stock shall entitle the registered holder thereof to
{wo (2) votes on all matters brought before the common shareholders of the Corporation for a
vote,

4, Jonversio B Co 8

{i) Each share of Class B Common Stock shall be convertible at any
time, at the option of the registered holder thereof, into one {ully paid and nenasscssable share
of Class A Corumon Stock of the Corporation.

(ii)  No fractional shares of Class A Common Stock shall be issued upon

such conversion, but in Keu thereof, the Corporation shall pay to the holder an amount in cash
equal to the [air market value of such fractional share.

H99000001658 6
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(i) ‘To convert shares of Class B Common Stock under this
subparagraph (a)(4)(iii), the registered holder thereof shall surrender the certificate or certificates
representing such shares, duly endorsed 1o the Corporation or in blank (which endorscment shall
correspond exactly with the name or names of the registercd holder or holders sct forth on the
face of the certificates and on the slock transfer records of the Corporation), at the office of the
transler agent for the sharcs of Class B Common Stock (which may be either the Corporation or
any third party retained by it for such purposc), and shall give written notice to the transfer agent
and the Corporation that such holder elects to convert all or part of the sharcs represented
thereby, stating therein the name or names (with the address or addresses) in which the certificate
or cerlificates for shares of Class A Common Stock are to be issued.

(iv)  Iftheregistered holder fully complies with subparagraph (2)(4)(iii),
the Cotporation shall, as soon as practicable thercafter, instruct the transfer agent to deliver to
such holder, or to such holder’s nominee or nominees, a certificate or certificates for the number
of shares of Class A Common Stock to which such holder shall be cntitled, rounded Lo the nearest
whole number of shares, and a check for any amount payable hereunder in lieu of a fractional
share, along with a certificate representing any shares of Class B Common Stock that the holder
has not clected to convert hereunder but which constituted part of the shares of Class B Common
Stock represented by the certificate or certificates surrendered.

(v)  Shares of Class B Common Stock shall be deemed to bave been
converted a5 of the close of business on the date of the due surrender of the certificales
representing the sharcs to be converted as provided above, and the person or persons entitled 10
receive the shares of Class A Common Stock issuable upon such conversion shall be freated for
all purposes 2s the record holder or holders of such shares of Class A Common Stock at such
time,

(vi) When shares of Class B Common Stock have been converted
pursuant o this subparagraph (a)(4), they shall be irrevocably cancelled and not reissued.

5. Stock Splits. If the Corporation shall in any manner splil or subdivide the
outstanding shares of Class A Common Stock or Class B Commmeon Stock, the outstanding shares
of the other such class of Common Stock shall be split or subdivided in the same manncr,
proportionately and on the sarne basis per share.

6. Transfe lass B C ock. No person duly holding any share
of Class B Common Stock (a "Qualified Holder") shall transfer, and the Corporation shall not
register (nor permit the transfer agent for the Class B Common Stock to regisier) the transfer of,
any shares of Class B Common Stock or any interest thereln, whether by sale, assipnment, gift,
bequest, pledge, hypothecation, encumbrance, or any other disposition, except purszaut lo a
"Permitted Transfer" (as defincd below in this paragraph). If a Qualified Holder of shares of
Class B Comumon Stock transfors any such shares to any person or entily other than pursuant to
a "Permitted Transfer”, such transfer, without any further action of the parties or the Corporation,
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shall automatically and irrevocably convert such shares into an equal number of shares of Class
A Common Stock from the date of such transfer. The term "Permitted Transfer" shall mean only:

(i) a transfer by a Qualified Holder by gift of all or part of such
Qualified Holder’s Class B Common Siock to members of such Qualified Holder’s immediate
family, or to a trust, all of who's beneficiaries are members of such Qualified Holder’s immediate
family (which "immediate family” for {the purpose of these Atrticles of Incorporation shall mean
a Qualified Holder’s spousc, parents, siblings, lincal descendants, including adopted children and
stepchildren, and the spouse of amy); and _

(1)  a transfer by a Qualified Holder pursuant to the laws of descent and
distribution of all or pati of such Qualified Halder's Class B Coramon Stock to the exscutor,
administrator, or personal representative of such Qualified Ilolder's estate, so long as all of the
beneficiades of such Qualified Holder’s estate are members of such Qualified Holder's immediate
family.

(b)  Provisions Relating to the Preferred Stock. The Preferred Stock may be issued
from time to time in one or more scries. The Board of Directors of the Corporation is authorized
to fix the number of shares in a secries, the designations thereof, and ihe relative rights,
preferences, and limitations of cach series, and specifically the Board of Directors of the
Corporation is authorized to fix with respect to each series: (i) the dividend rale; (ii) redcemable
fealures, if any; (iii) rights upon liquidation; {iv) whether or not the shares of such sevies will be
subject to purchasc, retirement, or sinking fund provisions; (v) whether or not the shares of such
series will be convertible into or exchangeable for the shares of any other class or series, and, if
so, the rate of conversion or exchange; (vi) restrictions, if any, upon the payment of dividends
on Commion Stock; (vii) restrictions, if any, upon cteation of indebtedness; (viit) voting powers,
if any, of (he sharcs of each series; and (ix) such other rights, preferences, and limitations as shall
not be inconsistent with the laws ol the State of Florida.

ARTICLE V., INITTAL REGISTERED QOFFICE AND AGENT

The Cotporation designates 701 Brickell Avenue, Suile 3000, Miami, Florida 33131 as
the strect address of the initial registered office of the Corporation 'and names Infrastate
Registered Agent Corporation the Corporation’s initial registcred agent at thal address to accept
service of process within this state,

ARTICLE VI. INITIAL BOARD OF DIRECTORS  _ __

The Corporation has one (1) director initlally. The number of directors may be either
inereased or diminished from time to time, as provided in the bylaws, but will never be less than
onc. The name of the initial director is Gregg B. Taylor. o

H29000001658 6
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ARTICLE VITI. INCORPORATOR

‘The name and street address of the incorporator arc:

Name _ Address -
1. Kinder Cannon I 50 Notth Laura Street
Suite 3900 _

Jacksonville, FI. 32202
RTICLE VII FICATION

(a) The Corporation shall indemnify any person who is or was & parly (o any
proceeding by reason of the fact that such person is or was a director or officer of the
Corporation or its subsidiarics, to the fullest extent not prohibited by Jaw, for actions taken in the
capacity of such person as a dircetor or officer of the Corporation or its subsidiarics. To the
fullest oxtent not prohibited by law, the Corporation shall advance indemmification expenses for
actions taken in the capacity of such person as an officer or director, within twenty (20) days
after receipt by the Corporation of (1) a written statement requesting such advance, (2) evidence
of the expenses incurred, and (3) a wrilten statement by or on behalf of such person agreeing to
tepay the advanced expenses if it is ullimately determined that such person is not entitled to be
indemnified against such expenses.

(b)  The Corporation by action of ils Board of Directors, in ils sole discretion, may
indemnifly any person who is or was a party to any proceeding, by reason of the fact that such
person is or was an cmployee or agent of the Corporation or its subsidiarics, te the fullest exlent
not prohibited by law, for actions taken in the capacity of such person as an employee or agent
of the Corporation or its subsidiaries. The Corporation by action of its Board of Directors, in its
solc discrction, may advance indemnification expenses for actions taken in the capacity of such
person as an employee or agent, aftcr receipt by the Corporation of (1) a written staternent
requesting such advance, (2) cvidence of the expenses incurred, and (3) 2 wrilten statemcent by
or on behalf of such person agrecing to repay the advanced expenses if it is ultimatcly detcrmined
that such person is not entitled to be indemnified against such expenses. Absent specific action
by the Board of Directors of the Corporation, the authority granted to the Board of Directors in
this paragraph (b) shall create no rights in the persons eligible for indemnification or advancement
of expenses and shall ercate no obligations of the Corporation relating thereto.

The undersigned incorperator, for the purpose of forming a corporation under the laws
of the State of Florida, has cxecuted these Articles of Incorporation.

L. Kinder Cannon 111, I.ncorpowrator
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ACCEBPTANCE OF REGISTERED AGENT -

The undersigned corporation agrees to act as registered agent for the corporation named
wbove, 1o accept service of process at the place designated in these Articles of Incorporation, and
{o comply with the provisions of the Florida Business Corporation Act, and acknowledges that

it is familiar with, and accepts, the obligations of such position,

INTRASTATE REGISTERED AGENT
CORPORATION '

Daled. %ﬁl_, 1990 C/'D'-"’ - ' ’"_T, e
L. Kinder Cannon ITI, Vice President
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