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TOM ADAMS
SECRETARY OF STATE
STATE OF FLORIDA

FORM FOR ALLOCATION OF AUTHORIZED CAPITAL STQOCK TO THE STATE OF FLORIDA

This form must be completed and returned to the Secretary of State by any
corporation doing business in more than one stawe and wishing to allocate a portion of its
awhorized capital stock to Tlorida upon qualifying.

A foreign corporatton seeking to qualtfy to do husiness in this slate must
furnish this office with an authenticated copy of its articale of (ncorporation and all ament~
memis, a filing fec of Five Dollars ($5), this form and a check, money order oT cash for

(he amoeunt of the charier tax. 1f the corpol «"ion does not wish to ailocate to Florida, its
tax is then bascd upon ity toral authorized capital stock.

The schedule for the charter tax is found in Section 608. 05, Florida Statutes.
The first allocation o Fleorida must necessarily be an estimate.

November 27, 1968
-l

i
BURNUP & SIMS INC.. acol poration organized under the laws of Delaware, § itgprin~

. . > —

Fn d

e

cipal office log ated at 129 South State Sl:{eet, and establishing its principal o%% in';'-i
ilorida al 2011 Okeechobee Road. makes the following state ment: s

e nature of the corporation’s business is a holding company.

' = [
ITus report s based, whure possible, upon an accounting peviod ending September 30,
(L4 +1: 8

4. Book value (including goodwill) of Florida asgets .. - cen-cro=2" .

Amount of business transacted in Florida (estimate) .

SUM OF [TEMS 3 AND 4 (e_stimate)

Book value (inciuding goodwill) of all ASSELS. . ev v n .

Tolal husinuss Lransacted last year

QUM T TTEMS 6 AND 7. o eemse s semnsase ss vy s e 2 om e 2070 §2,306,719

o
e rmmr————

. (g umber ol shares of authorized capital stock 1,000, 000) (b)Kind common stock.

Tatal par value of par value sharde§ 517000

Tax computalion on par value shares o : 00 ‘C‘f“'}\
(a) {liem 3) 50 X Q0 $10%t&$=te$% (?-'Tc?rlﬂ;: aﬁ(éxga?tion)
{Item 8) $2; 306,719 : - -

(b) Multiply Florida allocation by tax achedule in Section 608,05, Florida Statutes $0

12. Tax computetion for no par shares o
(a) {item 5) § { 3 3 ) (Florida allocation}
(Item 8} % S =

-y e =

() Multiply Florida allocati




- (Signed) - " BURNUP 8 _SIMS INC. _
1 . ro. " 3 ) ) .
H-y:f{ 'K/ A L {d%

T NTTI N ey
VIS esident and Treasurer

STALE OF FLOBRIDA ¥

Y =s
COUNTY OF PALM BEACH)

Personally appeared before me an officer authorized to take acknowledg -

menis Charles ] Baumann, who states that he is Vice President and Treasurer of Burnup

& Sims e, and that the above information is correct to the best of his knowledge,

Sworr e and subscribed before me this twenty-seventh day of November A, D,,

- "L. /J
.'%(cc-a._a_. 3 L §

Notary Public -/

FRP/pf




CERTIFICATE OF .INCORPORATION
OF

BURNUP & SIMS INC,

FPIRST: The name of this corporation is

BURNUP & SIMS INC.

1

{herein called the "Coktporation”).

YY1V
CHERNE!

-3

registered '
1N§1¥H£@£ office of the quﬁo-

C

ration in

T id ¢

- o=
No. 129 South State Street, in the City of DoverZ2,

regrsTer
County of Kent. The name and address of the wesddon

.

Bh

agent of the Corporaticn is United States Corporation

Company, No. 129 South Street, Dover, Delaware.

THIRD: The nature of the business or objects
Or purposes to bhe t}ansacted, Promcted or carried on
by the Corporatior. are as follows:
(1) To acguire by purchase, by the
excharge of stock or other securities of the
Corporation in the marrer permitted by law, by
subscription or otherwise, and to invest in,
to held for investment or for any other pur-
pose, and to use, sell, Pledge or otherwise
disposzse of ary stocks, bonﬂs, nétes, deben-

tures and other securities and obligations of




any person or persons, partrership, corporation

or asscciaticn, domestic or for?ign, and while
owner 65 any such stocks, bonds, notes, debenrtures
or other securities or obiigations, to exercise
all the rights, powers ard privileges of owner-
ship, including among other things the right to

vote thercor for any and all purposes.

{2} To acquire and hold the securities of

companies of every kind and @escription.

{3) To engage in the business o; electronic
communications, ireluding but not limited to the
acquisition, by construction, purchase, lease or
otherwise, and maintenance, leasing and operation
of telephone exchange systems and public and
private telephcne and telegraph lines and, in
ger.eral, the receiving and transmitting of ,
communication, wverbal and otherwise, by electricity
and other means, for all purpcses, the conducting
of a telephone-telegraph and district gélegraph
business, the acgiiring, hqlding, using, selling
and leasing of all rights. franchises, patents,
machinery =nd apparatus or any other thﬁnq per-—
taining to sich bisiness within and without the

State, and the acquiring, holding, using, selling

A L 0 s




and leasing ali rights and interests in bProperty

reasonably requireq fer the Operation

business,

of such

4) 7To manufacture, design, develop, pur- :

chase or otherwise acguire,

to sell, lease, et
or otherwjsc dispose of telephones,

telephcnie

equipmert,

clectronic egsiipment, instruments and

devices of ar.y and all types and kinds and all
goods,

wares, merchandise,

Products and supplies

cf all and every character,

{5) To carry on research, experimentation

and development activities ip ¢onnection with o

related to the develcpment. improvement, study or

¥se of any and all Lypes of telephones,

teiephonic

and electronic equipment oéwany other ca

tegory of

eq.ipmert, acparatus or device,

behalr, oy on

either in itg own

behalf ¢r ary other firm,
oY cerporaticn,

(6)

Person

To engage in ary other form of commnunicn-
tion business, including,

but not limiteg to, the
of comrurity antenn

operztior

as for the receipt of

television sigrals,

through the acquisition, by
constriacticn, Eurchase,

lease or otherwise, main-

terance,

leasing ang cperation of such antennas ang




other necessary facilities, structures, and
equipmert, and the acquiring, holding, using,
selling and leasing of all rights, franchises,
patents, licenses, machirery and apparatus or
any other thing pertaining to such business,
and the acguiring, holding, using, selling and
leasirg all rights and intercsts in property
reas<nsbly reguired for the cperation of such
busincus,

{/} 7o purchese, construct, install, main-
Lain, repair, dispose of, by sale, lease or
otherwise, all structures, facilities, eguip-
ment, and devices necessary for the receipt
of television signals and their distribution
to private c¢r institutional users,

(8} To carty on ard conduct any and every
kind c¢f czrnstriction, mar..facturing, distribution
arnd service business: to manufacture, process,
fabricate, rebuild, service, purchase or other-
wise acg.ire, to design, invent or develop, to
import or exgort, and teo distribute, lease, sell,

assign or otherwise dispose of and generally deal

in and with raw materials, preducts, goods, wares,

merchandise ard real and persoaal property of




gy

]

stock which the corporation shall have

every kind and character: . and to provide services
5€ every kird and character. -

{2) To crgege ir ary and 2ll forms cf

commenication elect:er:ic, telephoniec, or

Fe

*
»
3
. . . - P
otherwise: to acquire, own and dispcse of all b
&
property tangible and intangible, for the v
corduct of any suach bosiness, and to operate
any cg.ipment, f£acility. or instailation for the :
receipt, transmission, use, or <istribution of
any commuricaticns signal.
{10} To conduct any lawful buisiness, to
exercise any lawful purpcose and power, and to

cengage in any lawful act or activity for which

corporations may be organized. %;
{11} None of the objects., purposes and gowers Fé

v H

specified in the several Paragraphs of this Articlie - . ii
THIRD shall, except as hercin otrerwise oxpre:sly q%%
provided, be limited by reference to or inference . N i
frem any other of said Paragraphs, and each of =_2
the objects, purposcs and powers specified in this e %
Article THIRD shall be regarded as an independent =E
objvet, purpose and power. ;-;
LI |

FOURTH: The total number of shares of capital : i

anthority to issue

e ek geed



is CGre Million Five H.nd ad Trousand (1,500,000} sha;es,

of whicr One Millicn (1,000,000} skares of a par value

of ten cenls (§.13; per share, amounting in the aggregate

to One f.ndred Thoasand Dellars ($100,000), shall be

common Steck, and Five Hundred Thousand (500,000) shares,

of the par —alue of Ore Dsilar {51.00) per share, amounting
in the aggregate to Five Hundred Trousand Dollars {($500,0%C},

shall be Prcferyad Stock.
SECTION A: PROVISIONS RELATING TO COMMON STOCK

1. Each share of Common Stock shall have one
vote and, except as provided in Section B of this Article
Fourth or by resolution or resolutions adopted by the
Board of Directors providing for the issue of any series
of Preferred Steck, the exclusive voting power for all
purpcses shall be vested in the holders of the Common
Stock. o - oo

2. Subject tc the provisions of law and the
preferences of the Freferred Stock, dividends may be
paid on the Comren Steck of the Corporation at such time
and in such ascorts a2s the Beard of Directors may deem
advisable. ’ o

3. The Board of Lirectors of the Corporation
is authorized tc effect the elimination of shares of its
Common Stock p.rchased or ctherwise reacquired by the
Corporation frim the a.thorized capital stock or numberxr
of shares cf the Ccrporaticn irn the manner provided for
in the Genéral Corporaticn Law of the State of Delaware.

4. 1In the event of any liquidation, dissolution
or wirdirg up cf the Ccrporaticm, whether voluntary or
involuntary, the holéers of the Ccmmon Stock ghall be
entitied, aftrer payment or provision for payment ©f the
debts and other liabilities of the Corporation and the
amourts te whick the holders of the Preferred Stock shall
be eptitled, to share ratably in the remaining net assets
of the Corporaticn.




SECTION B:

PROVISIONS RELATING TO PREFERRED STOCK

1. fThe Preferred Stock may be issied from time
to time by the Board ¢f Directors ir cne or more gseries, ttre
shares of each szries to hawe sich designation, preferen-
ces, privileges and voting powers, and restrictions and
gqualifications tlereof, =5 are stated and expressed herein
and in the resol.ticn er resocl.tions providing for the
issue of such series adepted by the Board of Directcrs as
hercinafter provided.

2. Authority is hereby expressly granted to the
Board c¢f Directors. subiect te the provisions of this
Article Fourth to autncrize the issue of one or more
series of Prefecrred Steck. and with respect to esch such
series to fix by resclution or resclutions providing fcr
the issue of such series:

{a} 7The rn.mber o¢f shares of Preferred Stock
which shall comprise such series and the distinctive
designation therecf:

(b} The div.derd rate or rates {(which ray be
contingent upon the harpening of certain events} on
the shares of suckh series, tle date or dates, if any,
frem whick dividends shall accumilate, and the gquar-
fterly dates cn which dlividerds, if declared, shall
be payvable: -

(c} Whetrer or not the shares of siuach series
shall be redeemable, the limitations and restricticnrs
with respect to s.ch redesgtions, the manner of ge-
lecting shares cf s.ch series for redemption if less
““han 2l: shares are t- be redeemed, and the amcunt.
if any, in additien to ary accried dividends thereon
which the bolders of shares of such series shall be
entitled rc recsive uper the redewpntion there~£f, whict,
amount may wvar, at differertc rederption dates and may
be different with resrect to shares redeemed through
the operaticn of a~y retirement or sinking fund ard
with respect to srares ctherwize redeemed;

(d) The ancant in addition *o any accrued ditvi-
dends thereon which the hoiders of shares of such
series shall be entitled to receive apon the volun-
tary or invelurtary liq.idation, dissolution or winding

e SRR R » T
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up of the Corporation, which amount may vary dependinrg
on whether such liguidaticr, dissolution or wirding up
is voluntary or irvoluntary and, if voluntary, may
vary at different dates:

(e} Whether or rot the shares of such seriles
shall ke subject to the operation of a purchase,
retirement or sinking find, and, if so, whether such
retirement or sinking fund shall be cumulative or ron-
cumulative, the extert to and the manrer in whick zuch
fund shall be applied to the purchase or redemption of
the shares of sach series for retirement or to other
corporate purpcses and the terms and provisions relative
to the operation thereof:

(£} Whether or rct the shares of such series
shall be convertible into or exchangeable for shares
of stock of any other class or classes, or of any
other series of the same class, and if so convertible
or exchangeable, the price or prices or the rate or
rates of conversion cor excharge and the method, if any,
cf adjusting the same;

(3) The voting powers, if any, of such series:
and

{h) any other prefererces and relative, partici-
pating, optional or other special rights, and qualifi-
cations, limitations or restrictions thereof, as shall
not be inconsistent with this Section B.

3. All shares of ary one series of Preferred
Stock shall be identical with each cthey in all respects,
except that shares of any cne series issued at differert
times may differ as to the dates, if ary, from which divi-
dends thereon shall be cumslatlve:; and all series shall rark
equally and be identical in all respects, except that to the
extent not otherwise limited in this Article Fourth any
series may differ from any otker series with respect to any
one or more of the designaticns, relative rights, prefer-
ences and limitations described or referred to in the fore-
going provisions of paragragh II of this Secilon B.

-4. Before any dividends on any class or claases
of stock of the Corporation ranking junior to the Preferred
Stock {other than dividends payable in ‘shares of any
class or classes of stock of the Corporation ranking
junior to the Preferred Stock) shall be declared or paid or

—_— e




set apart for payment, the holders of shares of Pre-

ferred Stock of each s€ries shall be entitled to such

cash dividends, but only when and as declared by the

Board of Directors out of funds legally available there—
fer, as they may be entitled te 1n accordance with the
resolution or resclutijions adopted by the Board of Directors
providing for the issue of such serie:, payable Qquarterly
on such dates as may be fixed in such resolution or
resolutions. Such dividends shall be cumulative only if
and to the extent set forth in & certificate filed pursuant
to law. Dividends in full shall not be declared or paid

Or ser apart for payment on the Preterred Stock of any

onc¢ series for any dividend period unless dividends in

full have been declared or paid or

on the Preferrad Stock of all scrie

periods terminating on the same orp any earlier date.

the dividends are not paid in full on all series of the
Preferred Siock, the shares of alli series shall share
ratawly in the payment of dividends,

tions, if any, in propor

payable on said shares 3 : were declared andg
paid in fuli., A “dividend period” is the period between
any 1wo consecutive dividend pPayment dates (or, when shares
are originally issued, the period from the date, if any.
from which dividends dre cumulative to the first dividend
payment date} as fixed for a particular serijes. Accruals
of dividends shall not bear interest.

5. In the event of any liquidation. dissoclution
or winding up of the Corporation, whether voeluntary or ’
involuntary, before any payment or distribution of the
assets.of the Corporaticn shall be made to or set apart
for the holders of shares of any class or classes of stock
of the Corporation ranking junior to the Preferred Stock,
the holders of the shares of each series of the Preferred
Stock shall Le entitled 1
per share fixed i
by the Board of Directors
the shares of such saries,
dividends accrued ther
to such holders; but t v
payment. If, upon ény liquidation, dissolution or winding
up of the Corporation, the assets of the Corporation, or
proceeds theresf, distribuiable among the holders of the
shares of the Preferred Stock shall be insufficient to
Pay in full the preferential amount aforesaid, then such
assets, or the procesds thereof, shall he distributed 2nong
such holders Tatably in accordance with the respective




amounts which would ke payable or such shares if all
amounts payable thereon were paid in full For the pur-
poses of this paragraph 5. the sale, conveyance, exchange
or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the
property or assets of the Corporation or a censolidation
or merger of the Corporation with one or more corporations
shall not be deemed to be a dissolution, liguidation or
winding up, voluntary or involuntary.

6. Shares of Preferred Stock which have been
redeemed or purchased or retired through the operation of
a purchase, retirement or sinking fund or which have
been converted into ghares of any other class or classes
of stock of the Corporation ranking -Sunior to the Pre-
ferred Stock, upon compliance with anv applicable pro-
visions of the Gensral Corporation Law of the State of
Delaware, shall have the status of authorized and unissued
shares of Preferred Stock and may be reissued as a part
of the series of which they were originally a part (if
the terms of such series do not prohibit such reissue)
or as part of a2 new series of Preferred Stock to be created
by resolution or resolutions of the Board of Directors or
as part of any other series of Preferred Stock the terms

of which do not prohibit such reissue.

7. If at any time the Corporation shall have
failed to pay dividends in full on the Preferred Stock
thereafter and until dividends in full, including all
accrued and unpaid dividends to the next preceding dividend
pavment date on the Preferred Stock outstanding, shall have
been declared and set apart in trust for payment or paid,
or if at any time the Corporation shall have failed to pay
in full amounts payable with respect to any obligaticns to
retire shares of the Preferred Stock, thereafter and until
such amounts shall have been paid in full or set apart in
trust for payment, (a) the Corporation, without the affirma-
tive vote or consent of the holders of at least 66-2/3%
of the Preferred Stock at the time outstanding, given
in perscon or by proxy, either in writing or by resolution
adopted at a special meeting called for the purpose, at
which the holders of the Preferred Stock shall vote
separately as a class, regardless of series, shall not
redeem less than all of the Preferred Stock at such time
outstanding, other than in accordance with paragraph 13 of
this Section B, and (b) the Corporation shall not purchase
any Preferred_Stock except in accordance with a purchase
offer made in writing to all holders of Preferred Stock of




8.
outstanding th

sinking
Y use shares
ilure ang
and (ii) hothing shall
eting the purchase or
Stock for which a
for any Purchase,
+ ©Or the notice of
s initially mailed, prior to such

So lcng as any <f the Preferred Stock is
e Corporation

(a) wi1y net declare oy bPay, or set apart
for Payment, any dividends

{other than divi-
dends payable in shares of any clas

of stock of the Corporation ranking
the Preferreq Stock), or make any di
r classe

otherwise,

of stock of

the Preferredq Stock,
such declaration. bayment, Betting apart, dig-
tribution, redemption, Purchase or acquisition
the Corporation shall be in defanlt with
respect to Payable on or any oblj-
i of Preferred Stock,

tion may at a
chase or ctherwise acqui

class in

of making
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(b} Will not, without the affirmative
vote or consent of the holders of at least
66-2/3% of all the Preferred Stock at the time
outstanding, given in person or by proxy, either
in writing or by resolution adopted at a special
meeting called for the purpose, at which the
holders of the Preferred Stock, regardless of
series, shall vote separately as a c¢lass, (i)
create any cother class or classes of stock
ranking prior to the Preferred Stock, either
as ke dividends or upon liquidation, or create
any stock or other security convertible into
or exchangeable for or evidencing the right to
purchase any such stock so ranking prior to the
Preferred Stock, or increase the authorized
number of shares of any such other class of
stock or other security, or (ii) amend, alter
or repeal (by any means, including, without
limitation, merger or consclidation) any of
the provisions of this Section B 80 as
adversely to affect the preferences, rights or
powers of the Preferred Stock;

(¢} Will not, without the affirmative
vote or consent of the holders of at least
66-2/3% of any series of the Preferred Stock
at the time outstanding, given in person or
by proxy, either in writing or by resolution

adopted at a special meeting called for the
purpose, at which the holders of such series
of the Preferred Stock shall consent or vote
separately as a class, amend, alter or repeal
{(by any means, including, without limitation,
merger or consolidation) any of the provisions
herein or in the resolution or resolutions
adopted by the Board of Directors providing for
the issue of such series so as adversely to
affect the preferences, rights or powers of the
Preferred Stock of such series: and

(d) Without the affirmative vote or con-
sent of the holders of at least a majority of
all the Preferred Stock at the time outstanding,
given in person or by proxy, either in writing
or by resolution adopted at a special meeting
called for the purpose, at which the holders of
the Preferred Stock, regardless of series, shall
vote separately as a class, (i) increase the
authorized amount of the Preferred Stock, (ii}




create any other class or classes of stock
ranking on a parity with the Preferred Stock,
either as to dividends or upon liguidation, or
ecreate any stock or othar security convertible
into or ‘exchangeable for or evidencing the right
to purchase any such stock ranking on a parity
with the Preferred Stock., or increase the author-
jzed number of shares of any such other class

of stock or other security. ox {iii) wvolun-
tarily dissolve the Corporations

proviiled, however, that any vote or consent required by
elause (ii) of subparagraph (b) above may be given or made
effective by the filing of an appropriate amendment of
the Corporation's Certificate of Incorporation without
obtaining the vote or consent of the holders of the Com-
mon Stock of the Corporation, the right to give such vote
or consent being expressly waived by holders of such
common Stock, unless the action to be taken wonld
adversely affect the preferenceés, rights or powers of the
common Stock: and provided further that any vote oOr
consent regquired by subparagraph {(c) above may be given
and made effective by the filing of any appropriate
amendment of the Corporation's Certificate of Incorpora-
1 jon without obtaining the vote or consent of the hold-
ers of any other series of the preferred Stock or Com-
mon Stock of the Corporation, the right to give such
vote oxr consent being expressly waived by all hclders

of such other series of Preferred Stock and Common Stock,
unless the action to be taken would adversely affect the
prefercnces, rights or powers of such other series of
Preferred Stock or Common Stock, as the case may be.

9. wWhenever dividends payable on all shares of
the Preferred Stock shall be 1in default in an aggregate
amount equal to six Full quarterly dividends on the
shares of all Preferred Stock then ocutstanding, the
number of directors then constituting the Board of
Directors of the Corporation shall ipso facto be
increased by two, and the holders of the Freferred Stock
shall have, in addit.on to any other voting rights, the
exclusive and speciazl right, voting separately as a class
and without regard to series, te elect two directors of
the Corporation to fill such newly created directorships.
Whenever such right of the holders of the Preferred Stock
shall have vested, such right may be exercised initially
either at a specdial meeting of such holders of the




Preferred Stock called as provided

Section B, or at any annual mesting
and thereafter at annual meetings of
right of the holders of the Pre
separately as a class to elect

Directors of the Corporation as
until such time as all dividends

in paragraph 10 of this

of stockholders,
stockholders. "~ The
ferred Stock voting

members of the Board of

aforesaid shall continue

or declared and set apart in trust for

payment, at which time the special right of the holders

©f the Preferred Stock so to vote separately as a class

for the election of directors shall terminate, subject

to revesting in the event of each and every subsequent

default in an aggregats amount equal to six full quarterly
Upon such termination the

ng the Board of Directors

n paragraph 12 of this

dividends as above provided.
number of directors constituty

shall be reduced as provided i
Section B.

10. At any time when such special voting power
shall have vested in the holders of the Preferred Stock
as provided in paragraph 9 of this Section B, a proper
officer of the Corporation shall, upon the written

request of the holders of record of at least 10% in

interest of the Preferred Stock then outstanding, regard-
less of series, addressed to the Secretary of the Cor-

poration, call a special meeting of the holders of the
Preferred_Stock for th

stdckholders of the Corporation. If such meeting shall
not be called by the proper officers of the Corporation '
within twenty days after personal i i
written request upon the Secretary of the Corporation,
or within twenty days after mailing the same within
the United States of America, by registered mail
addressed to the Secretary of the Corporation at its
Principal office, then the holders of record of at least
10% of the Preferred Stock then outstanding, regardless
of series, may desiqnate in writing one of their number
to call such meeting at the expense of the Corporation,
meeting may be called by such person so designated
notice required fo f stockhold-
ding of
ticn. Any
have access
purpose of
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causing meetings of stockholders to be called pursant
to these provisions. Notwithstanding the provisions of
this paragraph 10, no such special meeting shall he
called during the period within ninety days immediately
preceding the date fixed for the next annual meeting of
stockholders.

l1. At any meeting held for the purpose of
electing directors at which the holders of the Preferred
Stock shall have the special right, voting separately as
2 clr - :nd without regard to series, to elect directors
as pr. ted in paragraph 9 of this Section B, the presence,
in pertun or by proxy, of the holders of 33-1/3% of the
Preferred Srtock then outstanding shall be required to
constitute a guorum of such class for the election of any
director by the holders of the Preferred Stock as a class.,
At any such meeting or adjournment thereof, (a) the
absence of a quorum of the Preferred Stock shall not
pPrevent the election of directors other than those to be
elected by the Preferred Stock voting as a class and the
absence of a quorum for the election of such other directors
shall not prevent the election of the directors to be
elected by the Preferred Stock voting as a class, and (b)
in the absence of either or both such quorums, a majority
of the holders present in person or by proxy of the
stock or stocks which lack a quorum shall have power to
adjourn the meeting for the election of diractors
which they are entitled to elect from time to time without
notice other than announcement at the meeting until a
quorum shall be present.

12, During any period when the holders of the:
Preferred Stock have the righ+t ' » vote as a class for
directors as provided in paragragh 9 of this Section B,
(a) the directors so elected by the holders of the Preferred
Stock shall continue in office until their successors
shall have been elected by such holders or until termina-
tion of the right cf the holders of the Preferred Stock
to vote as a class for directors, and (b) any vacancies in
the Board of Directors shall be filled only by vote of
& majority (even if thatbe only a single director) of the
remaining directors theretofore elected by the holders of
the class or classes of stock which elected the director
whose office shall have become vacant. Inmediately upon
any termination of the right of holders of the Preferred
Stock to vote as a clazss for directors az provided in
paragraph 9 of this Section B, (a) the term of office of
the directors then in office so elected by the holders
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0f the Preferred Stock shall terminate, and (b} the
number of directors shall be such number as may be
provided for in the by-laws i1rrespective of any increase
m2~7e pursuant to the provisions of said paragraph 9.

13. 1If in any case the amounts payable with
respect to any obligations to retire shares of the
Preferred Stock are not paid in full in the case of all
series with respect to which such obligations exist,
the number of shares of each such series to be retired
pursuant to any such obligations shall be in proportion
to the respective amounts which would be payable on
account of such obligations if all amounts payable in
respect of such series were discharged in full.

14, The term “class or classes of stock of the
Corporation ramking junior to the Preferred Stock" shall
mean the Common Stock referred to in Section A of this
Article Fourth and any other class or classes of stock
of the Corporation hereafter authorized which shall rank
junior to the Preferred Stock as to dividends or upon
liguidation. :

SECTION C: GENRERAL

Subject to the provisions of law, the Corpora-
tion may issue shares of its Common Stock or Preferred
Stock, from tiwme to time, for such consideration (not
less than the par value or stated value thereof)} as may
be fixed by the Board of Directors, which is expressly
authorized to fix the same in its absolute and uncon-
trolled discretion subject as aforesaid. Shares so isgsued,
for which the consideration has been paid or delivered to
the Corporation. shall be deemed fully-paid stock, and
shall not be liable to any further call or assessments
thereon, and the holders of such shares shall not be liable
for any further payments Ln respect of such shares.

No holder of shares of stock of the Corporation
of any c¢lass now or hereafter authorized shall be entitled
as such, as a matter of right, to subscribe Jor or purchase
any part of any new or additicnal issue of stock of any
class whatsoever, or of securities convertible into or
evidencing the right to purchase stock of any class whatso-
ever, whether the stock be of the same class as may be held
by such stockholder, whether now or hereafter authorized,
or whether issued for cash or otherwise. .




FIFTH: The name and mailing address of the
incorporator is as follows:
Charles J. Baumann
1919 Bell Lane
West Palm Beach, Florida 33406

SIXTH: The following provisicns are inserted
for the management of the business and for the conduct
of the affairs of the Corporatiorn, and for further
definition, limitation and regulation of the powers of
the Corporation and of its directors and stockholders:

(1) The number of directors of the Corporation
shall be such as from time to time shall be fixed by. or
in the manner provided in, the Ey-Laws.

{2) Election of directors need not be by
ballot unless the By-Laws so provide.

{3} The Board of Directors shall have power
to make, alter or repeal the By-Laws of the Corperaticn
except as provided therein.

{4) The Corperaticn shall indemnify, to the full
extent that it shall have pewer urder applicable law to dc so
and in the manner permitted by such law, any person made or
threatened to be made a party to any threatened, pending or

completed action, suit or proceeding, whether civil, criminal,

[ )

administrative or investigative, by reason of the fact that he
is or was a director or officer of the Corporation. The Corpo-
ration may indemnify, to the full extent it shall have power
under applicable law to do s0 and in a manner permitted by such

law, any person made or threatened to be made a party to any




threatened, pending or cimpleted action, suit n: proceeding,
whether civil, criminal, administrative or irnvestigative, by
reason of the fact that he is ¢r was an employee or agent of
the Corperation, or is or was serving at the regquest of the
Corporation as a director, officer, employee or agent of,

or participant in, another ccrporation, partnership. joirt
venture, trust or other enterprise. The indemnification
pro;ided by this paragraph (4) shall not be deemed exclusive
of any other rights to which any perscn seeking irdemrifica-

tion may be entitled under any by-law, agreement, wvote of

[P TP NPy ) U

stockholders or disinterested directors or otherwise, both
as to action in his official capacity and as tc action in
" another capacity while holding such office, and shall cor-
. tinue as to a person who has ceased to be such director,
officer, employee, agent or participant and shall inure to

the benefit of the heirs, executors and administrators of

such a person.

{5) The Corporaticn nay purchase and maintain
insurance on behalf of any person who is or was a directer,
officer, emplovee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director,
officer, emplovee or agert cf, or participant in, ancther
corporation, partnership, joint venture, trust ard otker
enterprise against any liability asserted against him and
incurred by him in any such capacity, or arising out of his
status as such, whether or nrot the CErpofltion would have the

power to indemnify him against sach liability under the




provisions of paragraph (4} above or otherwise.

SFVENTH: The Corporstion reserves the right
to amend, alter, change or repeal any provision con-
tained in this Certificatr of Incorporation in the
manner now or hereafter prescribed by law, and all rights
conferred upon stockholders herein a:é'subject to tnisr

rescexrvation.

IN WITNESS WHEREOF, X have hereunto set my hand
-
and seal the. -’ day of July, 1968.

f"/’/’-/(/f / /JA%// 7

I¢ .8.)
Charles J. Baumann L
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= STATE OF NMEW YORK )
- z 858.13
H

COUNTY OF NEW YORK

o
BE IT REMEMBERED that on this j‘V day of (

1968, personally came before me, thcthﬁgbﬂﬁ“—: C::' P

-t

July.
n and for the County and State afore-

a Notary Public i
- said, CHARLES J. BAUMANN, party to the foregoing Cer-

tificate of Ircorporation, known to me personally to

be such, and acknowledged the said Certificate to be

the act and deed of the signer, and chat the facts therein

— stated are true.

GIVER under my hand and seal of office the

day and year aforesaid. J

/ ("'5 C‘f,_(_&_,.-_,;f [t I —
4

PATHARIRE EASAN
Relary Publis, Sizte of Hew Yarh B
No. 24-1C62250 ~

1lfied in Kings County
Certiticate filed In New Yerk Ccm\g
Cammission Exglres btatch 3L, 1560

L&
-
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) | OfficéTof Secrctary of State | 20

S Elisha €. Bukes, Sooxelany of Hate of the Sate of Dolatsare,

dn hereby certify /ﬁ(:///ff(zéown)u{/ére,yaémézaa(manJWch

Certificate of Incorporation of the "BURNUP & SIMS INC.", aa

recolved and flled in this offlice the twentysixth day of July,
AD. 1968, at 9 olclock A.M.

T Testimuny Whereof, Fhaneherecnto sol myhand
crnrel r-//r?‘r?r/)ra lat _q/(; vox (hes twenty-sixth @
o/ July ) %eyear 9/0(14 _%ata’

s e lhisiisand nenefiaundved and. sixty-elght.,

Ml

T Secvatary of Siate

A Bl

Asr't Secrecary of Stets

i, by p 2 e oy




