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SEITLIN & COMPANY

(n Florida corporation)

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act,
Chapter 607, Florida Statutes (as the same may be amended fram time to time, the "FBCA"), the
Articles of Incorporation of SEYTLIN & COMPANY, a corporation organized and existing
under the laws of the Stata of Flotida, the Articles of Incorporation of which were initinily filed
with the Department of State of the Stata of Florida (the “Department™) on Augus: 25, 1982
(under the original name of the Corporation), as the same have been amended to date, are hereby
amended and restated in their entirety as follows: :

ARTICLE T - NAME

The name of the Corporation is SEITLIN & COMPANY (hereinafler called the
"Comomtion"). ‘

ARTICLE 11 - PRINCIPAL OFFICE AND REGISTERED AGENT 1 ’

The street and mal!l{ng address of the current principal place of business and reglstered
office of the Corporstion is 6700 North Andrews Avenue, Suite 300, Ft. Landerdale, FL 33309;
such principal place of business of the Corporation may be relocated to such address and city
within or without the State of Florida as may be designated by the Board of Directors of the
Corporation (the "Board of Directors™) from time to time. The name and address of the
Corporation's registered agent in the State of Florlda, whose Congent to Appointment ag
Registered Agent accompanies these Amendad and Restated Articles of Incorporation, is M,
Stephen Jackman, located at 6700 North Andrews Avenue, Suile 300, Ft, Lauderdale, FL. 33309,

ARTICLE OII - PURPOSIE J‘

The Corporation may engage in any law/ful aot, activity or business for which
corporations may be organized under the FBCA,

ARTICLE IV - CAPITAL STOCK

The aggregate number of shares of cepital stock which the Corporation shall have the
authority to issue is seven hundred and fifly thousand (750,000) sheres of Cormrmon Stock, par

value $0.01 per share (the "Common Stock™).
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A, Common Stock,

The shares of Common Steck shall have the following rights, preferences
and limitations:

1. General. All shares of Common Stock shall be identical and shall
entitle the holder(s) thereof to the same powers, preferonces, qualifications,
limitations, privileges and other rights as provided umder the FBCA (except as
expressly provided under these Amended and Restated Articles of [ncarporation).

2 Voting Rights, Each holder of record of Common Stock shgli be
entitled to one vote on each matter submitted to a vote at & meeting of
shareholders, or submitted for action by written consent, for eacl share of
Common Stock standing in such holder's name on the books of the Corporation.

3, No Cumulative Voling or Preemptive Rights. Except as expressly
provided by resalution(s) duly adopted by the Board of Directors, (1) sharehelders
of the Corporation shall not have the right to comulate their votes in the slection
of directors or otherwise, and (i)} no sharcholder of the Carparation shall have,
by reason of it holding sheres of the Corporation, any preemptive or preferential
rights to purchase or subscribe for any unissued shares or troasury shares of the
Corporaticn, or sny rights, warrants, options or securities convertible into or
exchangeable for any such shares of the Carparation.

4, Dividends. Suljjoct to provisions of law and these Amended and
Restated Articles of Incorporation, the holders of Common Stock shall be entitled
to receive dividends and distributions, whether in the form of cash, seourlties,
propetty or otherwise (or any combination thersof), out of funds legally available
therefor and otherwise as permitted under the FBCA, at such imes and in such
amounts as the Board of Directors may determine in its sole discration,

3. Liguidetion, Subject to provisions of law and these Amended and
Restated Articles of Incorperation, upon any liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, after the payment or
provision for paymert of all debts and Habilities of the Corporation, the holders of
Common Stock shall be entitied to share ratably in the remaining net assets of the
Corporation available for distribution.

B, Ontions, Warrants & Rights,

The Cerporation may issue options, warrants and rights for or regerding
the purchase of shares of the Corporation, and may issue socurities which ace
convertible into or exrehangeable for shares of the Corporation. The Board of
Directors, in its sole disoretion, shall dstermine the terms and conditions on which
such options, warrants, rights or seourities are issued, their form and content and
the consideration for which, and terma and condltions upon which, the shares are
ta be issued,
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ARTICLE V - BOARD OF S

The Board of Directors shall consist of not fewer than two (2) or more than five (5)
members. The number of directors constituting the Board, within these imits, may be fixed, and
inereased or decreased, from time to time a3 provided in the Bylaws of the Corporation, All
corporate powers shall be exercised by or under the authority of, and the business and affairs of
the Corporation shall be managed under the direction of, the Baard of Directors, Members of the
Board of Directors must be natural persons who are at 1east 18 years of age but need not be
residents of Florida or sharcholders of the Corporation.

" ARTICLE VI - BOARD ACTION BY WRITTEN CONSENT

Any aclion required or permitted to be taken at 8 meeting of the Board of Directors (or of
a committee of the Board of Dircetors) may be taken withowt & mesting, without prior notice and
without a vote if the action is taken by the written consent of all members of the Board of
Directors {or of such commitiee of the Board of Directors). The action must be evidenced by
one or more written consents describing the action takon and signed by each director (or
committee member), which conseni(s) shall be filed in the official minute books of the
Corporation in which proceedings of meetings of the Board of Directors ave recorded. Any
action taken by written consent undar this Article VI shall be deeme] effective when the last
director signs the cansent, unless the conseut specifies otherwise, and shall have the same effect
as a meeting vote and may be described as such in any document,

ARTICLE VII - CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by law or by or pursuant to these Amended and Restated
Articles of Incorporation, the Corporation shall not be required to call or hold a special meeting
of shareholders of the Corporation unless (in addition 1o any other requirement(s) of appliceble
lew or ¢lsewhere in these Amended snd Restated Articles of Incorporation) (i) the holders of
outstanding Common Stock having in the aggregate not less than twenty five per cent (25%) of
all the votes entitled to be cast on any issue proposed to be consldered at the special meeting
sign, date and deliver to the Corporation's Socretary ene ot more written demands for the special
meeting describing the purposs or purposes for which it is to be held; or (ii) the meeting is called
by (a) the Board of Dirsctors pursuant to a resolution approved by & majarity of the entire Board
of Directors, (b) the-Corporation's Chairman of the Boatd of Directors or Chief Executive
Officer, or (¢) the Corporation's Sscretary upon the written request of eny two or more members
of the Boerd of Directors. Only business within the purpase or purposes described in the spectal
meeting notice as required under the applicable provisions of the FBCA may be eanducted at a
special shareholders' masting, '

ARTICLE - SHARFHOLDER ACTION . CONSE

Any action required ot permitted to be taken af any annual or special meeting of
shareholders of the Corporation may be taken without a mesting, without prior notice and
without a vote il such action is taken by the written consent of the holders of the outstanding
shares of the Corpomtios entitled to vote on such action having not less than the minimum
number of votes necessary to authorize or take such netion at 8 meeting at which all sharos
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entitled to vote thercon were present and voted. In order to be effective, the action must be
evidenced by one or mora written consents describing the action taken, dated and signed by
approving shareholders having the requisite number of votes entitled to vote thereon in order to
approve the applicable action by the shareholders, and delivered to the Secretary, the President or
such other officer or agent of the Carporation having custody of the official books of the
Corporation in which proceedings of meetings of the sharcholders are recorded (the “Sharsholder
Minute Books™). Whenever action is talen pursuant o this Article V1, the writicn consent(s)

of sharcholders, or the written certificate of the Secretary or report{s) of inspectors who may be
appointed to tabulate shareholder consents, shall be filed in the Sharcholder Minute Books, No
written consent of shareholders shal) be effective to take the corporate action referred to therein
unless, within 60 days of the date of the earliest dated consent delivered in the manner provided
in this Article VIII, written consents signed by the holders of the number of shares requireqd to
take action are deliversd to the Corporation by delivery as required in this Article VIII. Within
ten (10) days after obtaining such authorization by written consent of shaveholders, notice must
be given to those shareholders who have not consented in writiug or who are not entitled to vote
on the action, which natice shall comply with the requirements of the FBCA. Any action taken
by written consent under this Article VIII shall have the sffect of a mesting vote and may be
described as such in any document. The Bylaws of the Coyporation may include rules,
procadures and provisions applicable to action(s) by written consent of sharcholdets not
inconsisient with this Article VIIL

ARTICLE IX - LIMITATION OF LIABILITY

To the fullest extent permitted under the FBCA and other applicable law, no member of
tho Roard of Directors of the Corporation is or shall be personally liabls 10 the Corporation or
any of is sharcholders or any other person for monetary damages for or relating to or in respect
of any statement, vote, decision, action or failute to vote, decide or take netion by a director or
the Board of Directors, unless tho breach or fallure to perform his or her duties as a director 1s
proven to satisfy the standards set forth In Section 706.0831 of the FBCA (as the same exisls or
may hereafter be amended). To the fullest extent permitted under the FBCA and other applicable
law, and withont limiting the preceding sentence in this Article IX, 8 member of the Board of
Directors shall not be or be held liable for any action taken as a director, or any fallure to take
action, if he or sho performed the dutles of his or her office in compliance with ths applicable
general standards for directors as provided under Sectlon 607.0830 of the FBCA (us the same
exists or may hereafier be amended), Notwithstanding the forepoing, if the FRCA is amended
hereafler to muthorize the further elimination or limitetion of the liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
authorized by the FBCA, ns so amended. Any.repesl or modification of this Article IX shall not
adversely affect any right, protection or {imitation of Hability of a director of the Corporation
existing at the time of such repeal or modification with respect to acts or omissions ocourring
prior to such repeal or modification.

ARTICLE X — INDEMNIFICATION & INSURANCE

The Corporation shall indemnify its directors and officers to the fullest extent anthorized
or permitied by law, as now or hereafter in effect, and such right to indemnification shall
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continue as lo a person who has ceased to be a director or officer of the Corporation and shall
inure to the benefit of his or her heirs, ¢xecutors, administrators and personal and legal
representatives; provided, however, that, except for proceedings to enforce rights to
indemnification, the Corporation shall not e obligeted to indemnify any director or officer (or
his or her heirs, exocutors, administrators or personal or legal representatives) in connection with
8 proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof)
wa3 authorized or consenied to by the Board of Directors. Such indemnification shall be
authorized if such director or officer acted In good faith and in a manner he or sha reasonably
believed to be in, or not opposed to, the best interests of the Corporation. The right to
indemnification conferred by this Articte X shall include the right to be paid by the Corporation
the expenses incurred in defending or otherwise participating in any proceeding in advance of the
final disposition of such proceeding upon the Corporation’s veceipt of an undertaling by or on
behalf of the director or officer to repay such amounts if it shall ultimatcly be determined and
ggund that he or she is not entitled to be indemnified by the Corporation purauant to this Article

The Corporation may, to the extent authorized from time to time in or pursuant to the
Corporation’s Bylaws or otherwise by resclution of the Board of Directors, provide rights to
indemnification and/or to the advancement of expemses to employess and agents of the
Corporation similar 10 those confurred in thls Article X to directors and officers of the
Carporation.

The rights to indemnification and to the advancement of expenses conferred in this
Article X shgl] not be exclusive of any other righ!(s) which any person may have or hereafter
acquire under these Amended and Restated Articles of Incorporation, the Bylaws of the
Corporation, any statute, agreement, vote of shareholders ar disinterested directors or otherwise,

Any repeal or modiflcation of this Article X shall not adversely affect any rights to
indemnification and/or to the edvancement of expenses of a director or officer of the Corporaticn
existing at the time of such repeeal or modification with respect to eny acts or omissions eccwring
prior to such repeal or modification,

The Corporation shall have the power and authority to purchase and maintain insyrance
(including, without limitation, errors and omissions insurance) on behatf of and for the benaflt of
any person who is or was a director, officer, employee or agend of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, smployee or agent of another
corporation, partnership, joint venture, trust or ather enterprise, against any liability or expenses
asserted egainst him or her and ingurred by him or her in any such capacity, or arising out of his
or her status as such, whether or not the Corporation would have the power to indemnify him or
her agginst such liability or expenses under the provisions of this Article X. :
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The Bylaws of the Corporation may include rules, procedures end provisions epplicable
to indemnification, advancement of expenses and insurance matters not inconslstent with this
Article X. The terms “expenses”, “Hability”, “proceeding™ and “serving at the request of the
corporaton” as used herein shall be construed broadly and shall have the meanings aseribed to
such terms under Section 607.0850 of the FBCA (as the same exista or may hereafter be
amended).

ARTICLE X1 - BYLAWS; BYLAW AMENDMENTS

In furtherance and not in limitation of the powers conferred by the laws of the State of
Florida, each of the Bomd of Directors and the sharcholders of the Corporation is expressly
authorized and empowered to muke, alter, amend and repesl the Bylaws of the Corporation in
any respect not inconsistent with the applicabls laws of the State of Florida or with these
Amended and Restated Articles of Incorporation, The Bylaws of the Corparation may contain
eny rule, procedure or provision regarding managing the business or regulating the affairs of the
Corporation not inconsistent with the applicable laws of the State of Florida or with these
Amended and Restated Articles of Incorporation. For the sharcholders to make, alter, amend or
repeal the Bylaws of the Corporation in any respeet, snch action (in addition to sny other vaote
required under applicable law or clsewhere in these Amended and Restated Articles of
Inoorporation) must be approved by the affirmative vote of the holders of a majority of the

. outstanding shares entitled to vole thereon. The Corporation’s Board of Directors may freely
alter, amend or repeal the Bylaws of the Corporation unless (a) these Amended and Restated
Articles of Incorporation or the FBCA (as the same exisis or may herealler be amended) reserves
the power to alter, amend or repeal the Bylaws generally or a particular Bylaw provision
exclusively 1o the sharcholders, or (b) the shareholders of the Corporation, in altering, amending

ot repealing the Bylaws generally or a partioular Bylaw provision, provide expressly that the
‘Board of Directors may not alter, amend or repeal the Bylaws or that particular Bylaw provision.

The Corporation reserves the right to alter, amend or repeal the Bylaws of the Corporation (or

any provision thereof or amendment thereto) in the manner provided in the FBCA (as the same
exists or may hereafter be amended) or these Amended and Restaied Articles of [ncorporation,
and any and all rights conferred upon the shareholders is subject to this reservation.

ARTICLE XTI - ARTICLES' AMEND! T LSERVATION OF RIGHTS

The Corporation regerves the right ta alter, amend or repeal any provision contained in
these Amended and Restated Articles of Incorporation, or any amendment thereto, in the manner
provided in the FBCA (as the same exists or may hereafter be amended), and any and all rights
conferted upan the shareholders is subject {o this reservation.

] 3 L] L L]

This amendment and restatement of the Articles of Incorporation of the Corporation (3)
has been duly authorized and approved by the requisite vote or consent of the shareholders of the
Corporation as required under and pursuant to Sections 607.1007 and 607.1003 of the FBCA,
ond (1) supersedes and replaces in its entirety the criginal Articles of Incarparation of the
Corporation and all amendments thersto effected prior 1o the date hereof.
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N WITNTES WHRRROT, the undevsigned, by andl on bahat? of fhn Corpamiion, and
Thr the puptss of amending and restating the Clarpopation's Anlciss of Tnorporation puvouant to
the laws of the State of Flovidy, havs exaouted theso Amendad wnd Restated Artiaise-of }
Incarperation sz of this T dry «f Ooteher, 2011,

BELTLAN &

-

Ra:  Chief Bxoonlye Otficey

B
Byt M, Bropheniaskman
s Pecrelary
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CONSENT TO APFPOINTMENT AS REGISTERED AGENT
oF
SEYTEIN & COMPANY
The undcrslgm.d, M. Stephan Fackmen, whose buginess address is 6700 North Andrews
* Avenus, Sta. 300, Fi, Lauderdale, FL 33309, horcby accepts nppolinunent as the rsgisterad agent

of SEITILIN & COMPANY, a Flosida corporstion, and is familiar with and ascepts the
oblipationa provided for in Section 607.0505, Plovida Statutes.

M. S‘?ephen]ac[q\:l'ﬂ Ea ‘

Ropistered Agent
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ARTICLES OF RESTATEMENT

REGARDING THE

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

SEITLIN & COMPANY

SEITLIN & COMPANY, & Florida corporation (the "Corporation”), hereby certifies,
pursuant to and in accordance with Sections 607.1003 and 607.1007 of the Florida Business
Corporation Act (Chapter 607, Florids Statutes), for the purpose of filing its Amended and
Restated Articles of Incorporation with the Department of Stats of the State of Florida that:

L,
2.

he name of the Corporation is SEITLIN & COMPANY

The Corporation's Articles of Incorporation were initially filed with the
Department of State of the State of Florids on August 25, 1982 (and were
assigned Document Nurnber F95713), and were amended by (i) Articles and Plan
of Merper filed on Deecernber 27, 1995, (ii) Articles of Amendment filed on April
1, 1999, and (1li) Articles and Plan of Merger fled on Decamber 28, 2004,

The Corporslion's Amended und Restated Articles of Incorporation attached
hereto (the "Restated Articles™ contain various amendments to the Corporation's
Articles of Incorporation (as amendsd to date), all as set forth in full in the
eitachment hereto,

The Amendment and Reststement hercby made to the Articles of Incorporation of
the Corporation by the Restated Articles required shareholder approval and was
duly approved and adopted by the vote or consent of the holders of not less than a
majority of the voting power of the autstanding shures of the Corporation as of the
7" day of October, 2011, pursuant to Sectlons 607,1003 and 607.1007 and other
applicable provisions of the Floride Business Corporation Act, Chapter 607,
Florida Statutes (the “FBCA™), The number of votes cast was sufficient fot
approval of the Amended and Restated Articles of Incorporation under the
applicable provisions of the FBCA,

[signatures on following pagel
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IN IWI’T'NBSS WHEREOD, the mulersigned huvo exceuted thewe Artickar of Rastatament
m of the 7" day of Cetalier, 2011,

Ha: mﬂvﬁmmmhuOEhm

w _ MAOK

Nums: M, Brephen Jautkman
Tty Searatary E}km
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