SO 50505 —5

Al’hclﬁ of BRmerdment
Ciled 4 140G




.

TV
any

- .- . B 17838 - m

WACKENHUT CURPORATION (THE)}

- _ ' amend ART IIT inc cap to I
8,500,000 com ® $0.10 & ]
. 1,500,000 Class B shs_ &

$0.10; aniend ART IV chanc
prin place cf business ‘o
CORAL GABLES; .amendments. -

FILED 1% OFFICE 0F SECRETARY
OF STATE. STATE OF FLORIEA.
by, MRC _ ..;n LAprl .1. -1-.4.'. .]:9.
TOM ADAMS -
SECRETARY OF STATE

garp—1




T

1z

1

ey PR AT e AT L cAtla ek B
- .- i - - - - -
- . - [ . . H
S5eoTt MCCARTHY steeL Hectoa & Davis K
naUL B ALOTT .- . l °
ALratD L l‘tCll_'N\' R Wt -~
:'.;‘.':.::: f-t’:‘vzo‘: T - L FHTS:T NATIOMAL .BA_N"‘ BUILBING ) WALL 4 RATATOMN EE
AAREY A DhvI N - B -t | B cauniiy
Bri LI QLT - R MIAML, rLGRIDA 33131 B oo -
MARDMALL B HCOTT . - - [

acmar & gpac“a‘:‘v‘r’ T . Ap!.'il 12. 1966
TALAOT PALEMBLATC . . ) :

rELEBwONE 377-361 oo 75

2y - :
e LY v
IR MAIL s, Lo < !
: Lh o, O
“‘ ,
S
Honorable Tom Adans < <, -,/',
Secretary of State ‘:_‘6,.,5 do':.
Tallahassee, Florida ) CA
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Attention: Mrs. Sims, corporations Division

pe: The Wackeohut Corporation _ ' o R

Dear Mrs, Sims:

Reference 1s made to =y 1etrer of April 11, 1966, with which I -
forvarded a copy of 2 proposed Certificate of fmendment , and which Mrs.
Young advised me was In order. Thank you very much for your courtesy in
reviewing the document in advance.

Enclosed for filing is executed Certificate of Amendment of
Certificate of Incorporation of The Wackenhut Corpotation, aleng with check .
of the corporation to cover the following items: '

piling fee $ 10,00 '
Charter tax 250,00 ‘
12 Certified coples of .
certiffcate £ Amendmant 15,00
Total $296.00

For your convenience in preparing the cartified coples, i2 con=
formed coples of the Cartificate of Amendment are forwarded herewlth.

Please forward seven {7} of the certified coples by alrmail teo

5 Eleyvood sHgiley, Esquire
¥ Toarter, L ard & Milburn
» g yail Stifet -

9 Snew York, R. ¥. 10005,

5 % 1 & ¥4
The other five cartiiiedré’o?ies shoul:f“ue forwarded to the under ¢ 1;: i ‘(504@‘
also by airmail, ' .
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SCOTT MCCARTHY STEEL HECTOR & Davis

Honorable Tom Adams - . :
Page Two - U April 12, 1966

g

if you will be good enough to send us an invoice for any expeases
of mailing or otherwise, it will be pald promptiy,

Since it 18 necessary that we know the exact date on which the
; enclosure ig €flled, I would aprreciate your telephoning me collect at
: 377-3611 (Area Code 305) as soon as convenient after the £{1ipng,

Thank you for your cooperation,

i 4 ;// . 7 - - E Very truly yours,
b ‘ e -

//‘ V
R -
P . B ' o (_,%Za TAtLg
. s .
T - e o W, Emd;f Jones
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CERTIPICATE OF INCORPORATION

'I.'HE WACKENHUT CORPORATION ) >,
. ,}((5:? ¥ (<<\
— - <k§51. 2 D
%
)
en ',
THE WACKENHUT CORPORATION, a Florida corporation, does herebys £ S 4;,
S
certify: - : - - :

Flrs:' That at a m:eting of the Bon:d of Directurs of

The Wackenhut Corporation duly called and held on March 7,
1966, the following resolutions wefe-unlniméuilf adopted:
RESOLVED, that this Board of Directors hereby approves

the following amendment of the Certificate of Incorpora-
tion:

RESOLVED, that the Certificate of Incorporation of
‘The Wackenhut Corporation, as heretofore amended,
be amended in the following respects:

(1) Clause (d) of ARTICLE 1I shall be amended
to read as follows: '

"{d) To conduct and eangage I{n any business,
accupation or enterprise and to exercise any
power or authority which may be done by a
privarte corporation organized and existing
under and by virtue of Chapter 608, Florida
Statutes, it being the intention that this
corporation may conduct and transact any
busineas lawfully authorized and not pro-~
hibited by sald Chapter 608, Plorida Statutes,"

(2) ARTICLE III shall be anmended to read as set
forth in Exhibit A attached hereto and made
a4 part hereof,

€3) ARTICLE 1V shall be amended to read as follows:

ARTICLE IV L

"The principal place of business of thia
corporation shall be at 3280 Ponce de Leon
Boulevard, Coral Gables, Florida, or at such
other place as may be designated by the Board
of Directors from time to time. This corporation
shall have full power and authority to transact
business and to establish offices or agencles at
such places as may be in the best interests of

this corpor::ion.
(4) ARTICLE Vil lhsll be asended to read as followl'

ARTICLE VII

"The business of this corporation shall be
conducted by a Board of Directors conaisting of
not less than three (3) nor more than nineteen
(19) meobers, the exsct number to be determined
from time to time as provided in the by-lawas of
this corporation,
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“The Board of Directors shall have sole
suthority to adopt or smend by-laws for the
government of this corporation.”

{5} The gecond paragraph of ARTICLE XII shall be amended !
to read as foliows:

"This corporation shall fndemnify fre
directors and offfcers to the extent provided
in subsections {14) and (15) of Section 608,13,
Florida Statutes. Such indemnification shall
- not be deemed exclusive of any other rights to
vhich those indemnified may be entitled under
any byelaw, agreement, or authorization by the
.#stockholders of this corporstion, or orherwinme,"

f RESOLVED PURTHER, that said amendment of the Certificate of
Incorporatfon be proposed to the Stockholders of the Corpora-
tion at a special meeting of seyckholders to he held on March
7. 1966. ,

RESOLVED FURTHER, that upon approval by the stockholders of i

the amendment of the Certificate of Incorporation proposed by
these resolutions, the proper officers of the Corporation be
and they hereby are suthorized, on such date ag the President
of the Corporation deems advisable, to execute and file with

the Secretary of State of the State of Florida the required i

Cercificate of Amendment of the Certificate of Incorporation,

‘and to do such other acts and execute such other documents as

may be necessary or advisable to effectuate the purposes of’

these resoluzions. - .

Second: That thereafter a special meeting of the stockholders

of The Wackenhut Corporation waa duly called and held on March 7,
1966, &nd at said meeting the said smendment was proposed to the
stockholders by the Bosard of Directors and was approved by the af-
Elrmative vote of the holders of a majority of the‘outntgndlng shares
of stock of the Corporation,
IN WITNESS WHEREOF, The Wackenhut Corporation has made this Certifi-
cate under its corporate leli and the hands of its President and {ts Assistant

Secretary, this _ I2th day of  April ., 1965,

THE WACKENHUT CORPORATION

/s/ G. R, Wackenhut

(CQrpnrtge Seal) ‘ By
Preniden;

ATTEST:

I3/ Victor P, Keay L S

Assistant Secretary
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S"I'&TE OF FLORIDA )
COUNTY OF DADE 5 "

Before me parsonslly appeared G, R, WACKENHAUT and ViCTOR P,
KEAY, to me well known and known to me ko be the individuals described
in and who executed the Eoregofng Certificate of Amendment of Cettifﬁ-
cate of Incorporation of THE WACKENHUT CORPORATION lndrlckhowledged
before me that they executed the same for the purposes therein expressad
and that the seal affixed thereto is the corporate seal of said THE
WACKENHUT CORPORATION and that said fnstrument is the act of said THE
WACKENHUT GORFORATION, T '

WITNESS oy hand and official sesl at Coral Gables, Plorids,

this 12thday of _ April » 1965,

/S/ Gwenn T. Donaldson
Notary Public, State of Florida at Large

(Notarial Seal) My Commission expires:
GTART PUBLIC. STAIL OO ARG —
MISSION  EXPIRES FEB, 13, 1970

Wy :EI:‘ - ROUGH FRED W. BICSTELMORTY
BOM

- - . s
R Y M T Pt S Sy e
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ARTICLE IIL e u“kh.ui-ril-rj“

The maximuym amount of capital stock this corporation shall be
authorized to issue shall be 8,500,000 shares of Common Stoeck of the par
value of 10 cents per share and 1,500,000 shares of Class B Stock of the
par vaiué of 10 cents per share, all of which shares of both claszes shall
be issued only when fully paid and shall thereafrer be non-assessable. Each
share of Common Stock gnd of Class B Stock ahall have withour distinction
or discrimination the same and equal rights, privileges, designations,
restrictions, qualifications, limitations 43 1o pre-emptive rights and
otherwise, distributions in liquidation or dissolution, and all other dis-
tingulshing characteristics except that o -

(1) dividends f{n cash or property per share pald on Class
B Stock shall be 1% of the dividends in cash or propere
ty per share pafd on Common Stock, and dividends in
cash or property may be declared on Class B Stock only
simultaneously with declaration of dividends in cash or
property on Common Stock; and :

(2) the Class B Stock, at the oprion of the respective
holders thereof, shall he convertible ghare for share,
ar the times and to the e€xtent provided below, fnto
fully paid and non-assessable Comnon Stock upon syr-
render to the eorporation of the certificates of Class
B Stock s0 to be converted, duly aszigned in blank:

To the extent of the following petcentages
{computed on a cumularive basis on the 646,700
shares of Class B Stock to be issued pursuvant
to this amended ARTICLE ILI}:

20% on or after Mav 1
20% on or after May 1
20% on or afteér May 1, 1969
20% on or afrer May 1
20% on or after May 1

provided, however, no <onversion shall be made
during any period between the declaration of a
dividend on the Common Stock and the record date
for the payment thereof.

The shares of Class B Stock shall be divided into five
{5) merfes of 123,340 shares each, convertible, respec-
tively, on or after rhe dates specified above, and
designated, respectively, Serfes of 1967, Serties of )
1968, Series of 1969, Sertes of 1970 and Series of 1971,
Each certificate representing Class B Stock shall indi~
cate by endorsement thereon the conversion date of the
shares evidenced thereby, and each certificate for shares

Upon the converaion of ‘any shares of Clags & Stock into
shares of Common Stock, the number of shares of Class B
Stoek which the corporation {s authorised to have out~
standing zhall be reduced by the number of shares of Class




B Stock so converted, and no other shares of Class B
Stock may be fssued in lieu of such converted shares;
and at such time a3 there are no outstanding shares of
Class B Stock, the entire authorization for shares of
Class B Stock shall thereupon be deemed terminaced with=
out the necessi{ty of any ameudmenc to this ARTICLE III,

Until such time as all of the Class B Stock shall have
been converted pursuant to the foregoing,

{a) no stock split or combinatfon of shares or other

change of Common Stock or Class B Stock into a

 different number of shares of the same or any other
class of stock shall be made unless at the same
time & stock splitr or combination of shares or
change in shares, as the case may be, is made in
the same precise ratable amount with respect to
both the shares of Common Stock and the shares of
each Serfes of Class B Stock;

(b) no dividend or distribution {other than dividends
payable in cash or property pursuant to clause (1)
of this ARTICLE IIl] shall be declared or paid on

- the Common Stock or on the Class B Stock unless at
the same time a dividend or digtribution, as the
case may be, ls declared or pald in the same pre-
cise ratable amount upon both the shares of Common
Stock and the shareg of Class B Stock;

(¢} . no dividend payable in Class B Stock shall be de-
clared or pald on the Common Stock and no dividend
payabie in Common Stock shall be declared or paid
on the Class B Stock; and

{d) in the case of a stock dividend the various Series
of Class B Stock shall receive such dividend only
in additional shares of the respective Series.

Holders of Common Stock and of Class B Stock shall have one vote per
share on all matrers voted upon by stockholders, it being specified that there
shall be no distinction between said classes of stock as to voting power, and
such holders shall vote as & single class except as otherwise required by law.

Upon this amended ARTICLE III becoming effective ("Effective Date'),
431,133 1/3 of rthe issued and outatanding shares of common stock of this
corporation evidenced by Stock Certificate Number 2 issued by this corpora-
tion shall be reclassifisd into 646,700 shares of Class B Stock [1lssued in
five Series as provided in clause (2) hereofi. and each other {ssued and
outstanding share of common stock of thias corporstion shall be reclasaified
fnto one and one-half shares of Common Stock, such reclassification to be
effected in the following manner: Stock certificates evidencing such Issued
and ourstanding stock of this corporation shall be surrendered to this cor-
poration against receipt in exchange of new certificate or certificates
representing the number of fully pald and non-assessable shares to which
the respective holders thereof are entitled upon the reclassification and
exchange basis hereinabove authorized. From and after the Effective Dste,
the holders of certificates evidencing stock of thils corprrarion subject to
the foregoing reclassification and exchange shall cease to be entircled ro any
rights and privileges incident to such stock and 2l such rights and privileges
shall be and hereby are as of such time forever released, discharged and ex-
tinguished, subject to the right to surrender such certificate or certificates
for exchange in accordance with the foregoing provisions. In connection with
the reclassification of shares of atock issued and ocutstanding at the Effective
Date, the sum of $26,200 shall be transferred to capital from the earned surplus
of this corporlticn.




