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FILED

ARTICLES OF MERGER
J‘lil-;i\l..'.lhn‘l' lui o YATE
REB ACQUISITION CORP. TALLAHASSEE. FLORIDA

(Florida corporation)
AND

RUBIN BARNEY & BIRGER, INC.
(Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to Sections
607.1101 and 607.1105, Florida Statutes, and certify that:

I RBB Acquisition Corp., a Florida corporation (“RBB”) shall be merged with and into
Rubin Barney & Birger, Inc. (“Rubin Bamey), a Florida corporation (RBB and Rubin Bamney,
sometimes referred to herein as the “Constituent Corporations”), and Rubin Barney shall be the
surviving corporation (the “Surviving Corporation™).

2. The Plan of Merger (as hereinafter defined) pursuant to which RBB shall be merged
with and into the Surviving Corporation (the “Merger”) was adopted pursuant to Section 607.0824,
Florida Statutes, by the Board of Directors of RBB on September 3, 1997 and by the Board of
Directors of Rubin Barney pursuant to 607.1101, Florida Statutes, by written consent dated
September 3, 1997 in lieu of a meeting. The Plan of Merger was adopted pursuant to Section
607.1103, Florida Statutes, by the sole stockholder of RBB entitled to vote thereon by written
consent dated September 3, 1997 in lieu of a meeting and the stockholders of Rubin Barney by
written consent dated September 3, 1997 in lieu of a meeting. The number of votes cast by the
respective stockholders was sufficient for approval. §607.1103, F.S.

3. The Merger shall become effective on the date of filing these Articles of Merger with
the Secretary of State of the State of Florida (the “Effective Time").

4, The Merger shall be carried out in accordance with the attached plan of merger (“Plan
of Merger”).

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of each
of RBB and Rubin Barney by their authorized officers as of September 17, 1997.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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Rubin Barpdy &, Birgeg, Inc.
By. ¢ ’é}y—o\ Z
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PLAN OF MERGER
SECTION 1. The Parties.

(8)  RBB Acquisition Corp., a Florida corporation (“RBB”) shall be merged with
and into Rubin Barney & Birger, Inc. (the “Rubin Barney™), a Florida corporation (RBB and Rubin
Barney, sometimes referred to herein as the “Constituent Corporations”), and Rubin Barney shall be
the surviving corporation (the “Surviving Corporation™).

(b)  RBB represents and warrants that it is a corporation duly organized, vatidly
existing and in good standing under the laws of the State of Florida, that it has all requisite corporate
power and authority to enter into this Plan of Merger and that its authorized capital stock consists
of 100 shares of common stock, no par value, of which all are issued and outstanding as of the
Effective Time (as hereinafter defined), all of which are owned by The Interpublic Group of
Companies, Inc. (“RBB Common Stock™).

(©) Rubin Barney represents and warrants that it is a corporation duly organized,
validly existing and in good standing under the laws of the State of Florida, that it has all requisite
corporate power and authority to enter into this Plan of Merger and that its authorized capital stock
consists of 750 shares of common stock, par value $1.00 per share (“Rubin Barney Comron
Stock™), 100 of which are issued and outstanding as of the Effective Time.

SECTION 2. Terms and Conditions of Merger.

(a) The Merger (as hereinafter defined) shall become effective on the date of
filing these Articles of Merger with the Secretary of the State of Florida (the “Effective Time”).

(b) As of the Effective Time, RBB will be merged with and into Rubin Barney
which will be the Surviving Corporation and which will continue to exist under its present name
pursuant to the provisions of the Florida Business Corporations Act (the “Merger”). The separate
corporate existence of RBB shall cease in accordance with the provisions of the Florida Business
Corporations Act.

(c)  Fromand after the Effective Time, Rubin Barney shall possess all the rights,
privileges, power, immunities and franchises, of a public as well as a private nature of RBB, and all
property, real, personal, and mixed, and all debts due on whatever account, all other choses in action,
and all and every interest of or belonging to or due RBB shall be taken and deemed to be transferred
to and vested in Rubin Barney without further act or deed; the title to all real estate or other property,
or any interest therein, vested by deed or otherwise in RBB shall not revert or be in any way impaired
by reason of the Merger; Rubin Barney shall henceforth be responsible and liable for all the
liabilities, debts and duties of RBB, which liabilities, debts and duties may be enforced against Rubin
Barney to the same extent as if such liabilities, debts and duties had been incurred or contracted by
it, and any claim existing or action or proceeding pending by or against RBB and Rubin Barney may



be continued as if the Merger had not taken place, or Rubin Barney may be substituted in the
proceeding for RBB, as the case may be; and, neither the rights of creditors nor any liens upon the
property of RBB or Rubin Barney shall be impaired by the Merger.

(d)  From and after the Effective Time, the Articles of Incorporation of Rubin
Barney, as in effect immediately prior to the Effective Time, shail remain and be the Articles of
Incorporation of the Surviving Corporation, as set forth in Exhibit A, attached hereto and
incorporated herein by reference,

(¢)  From and after the Effective Time, the Bylaws of Rubin Barney, as in effect
immediately prior to the Effective Time, shall remain and be the Bylaws of the Surviving
Corporation.

® From and after the Effective Time, the directors and officers of Rubin Barney
shall be the members of the Board of Directors of the Surviving Corporation and the officers of the
Surviving Corporation, respectively, all of whom shall hold their respective offices until the election
and qualification of their successors or until their tenure is otherwise terminated in accordance with
the Bylaws of the Surviving Corporation.

()  From and after the Effective Time, the holders of all classes of stock of Rubin
Barney and RBB shall be entitled only to the rights provided for in this Plan of Merger.

SECTION 3. Merger and Basis of Converting Shares.

(@  Upon the Effective Time, by virtue of the Merger and without further action
by or on behalf of the holders thereof, each share of RBB Common Stock issued and outstanding
immediately prior to the Effective Time shall be canceled as of the Effective Time.

(b)  Upon the Effective Time, by virtue of the Merger and without further action
by or on behalf of the holders thereof, each share of Rubin Barney Common Stock issued and
outstanding immediately prior to the Effective Time shall be deemed converted into and shall
represent the right to receive and shall be exchangeable for 609.60 shares of common stock of The
Interpublic Group of Companies, Inc., the corporate parent of RBB.

SECTION 4. Other Provisions.

(a) Authorization. The Boards of Directors and the proper officers of the
Constituent Corporations are hereby authorized, empowered and directed to do any and all acts and
things, and to make, execute, deliver, file and record any and all instruments, papers and documents
which shall be or become necessary, proper or convenient to carry out or to put into effect any of the
provisions of this Plan of Merger or of the Merger herein provided for.




(b) Amendment This Plan of Merger may be amended by the Boards of

Directors of the Constituent Corporations at any time prior to the filing of the Articles of Merger
with the State of Florida.

(©) Termination. At any time prior to the filing of the Articles of Merger with
the State of Florida, whether before or after approval of this Plan of Merger by the stockholders of
the Constituent Corporations, the Pian of Merger may be terminated by mutual consent of the Boards
of Directors of the Constituent Corporations.

(d)  Governing Law. This Plan of Merger shall be governed by, and construed in
accordance with, the laws of the State of Florida without regard to conflicts of laws principles
thereunder.

{e) Counterparts. This Plan of Merger may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of which together shall be
deemed to be one and the same instrument,

IN WITNESS WHEREOF, this Plan of Merger has been executed on behalf of each of
RBB and Rubin Barney by their authorized officers as of September 17, 1997,

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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(Print Name)

Its: ."r%\ m

Rubin Barney & Birger, Inc.

| By: %g@v\/

C//'—{%‘l/f. Ba. afe/
(Print Name) 4

Its: fofffllf.‘lc-tf




| certify the attached Is a true and correct copy of the Articles of Incorporation, as
amended to date, of RUBIN BARNEY & BIRGER, INC., a corporation organized
under the laws of the State of Florida, as shown by the regords of this offlcg.

The document number of this corporation is L6418S.
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The name of this corperation i1s BSP-Rubln, 1Inc.
ARTICLES IX = ADDREGS
The inltial street address of the principal office of tha
Corporation shall be 3361 §.%. Third Avenue, Miami, Florida 33148,
ARTICLE IIX = QURATICN
The Corporation shall have perpetual axistance.
ARTICLE LV - BPURBOGE

The purpose of tha Corporation is to engage in any aotivities

or business pernitted under the laws of tha United States and the

State of Florida.
ARTICLE Y - CAPITAL_STOCK

The maximum nurber of shares which %he Corperstion is suthee

rizod to have outstanding at any time is 750 shares of comswn Btock

having a par value of $1.00 per share.







ARTICLE V1 - INITIAL RIGISTERED
F——jm&m__

the initial cegistered office of the Corporation shall be c/o
Thonson Muraro Bohrer & Razook, P.A., 2200 One Biscayne Tover, Two
South Biscayne Boulevard, Miami, Florida 133131, and the laitial
segistared agent of the Corporation st such office shall be
Brian A. Hart., wha upon accepting this designation agrees to comply
vith the provisions of gsction 48.091, Florida Statutes, with

respoct to Keeping an office open for service of process.
ARTICLE VIR - INITLIAL ROARD QF OIRECTORS

The {nitlal Board st Directers shall consist of twn (2)
manbacs. The number of directors may be incrmased or dect 3
from time te tlme as provided in the Bylaws but in no case s .1l
the nupber of directors be less than one. The names and adures
of the directors constituting the initial Board of Directors arel

Name Addrauxa

Joyce Beber 336\ S.W. Third Avenus
Mlani. Plorlda 33145

Elaine Silveroteln 3361 S.¥. Third Avenue
Miami, Plorida J)148







ARTICLE VIII ~ INCOUZQRATOR
The name and streset address ©of the parscn signing thase

Articlas of Incorporation is:

Hang Address

Brian A, Mart o/o Thomaon Muraro Behrar & Razook, P.A.
13200 One Biszayne Towar
Two South Biscayna Boulevard
Miami, Florida 32131

‘Igz 52 5 é rb—-
Brilan A, Hart, Incerporator

STATE OF FLORIDA
COUNTY OF DADE

The foregoing Articles of :ncergpration of BSP-Rubin, Inc,
woru acknowledged befera me thim I % day of April, 1990, by
Brlan A. Hart, as Incorporator.

My Commission Expires: {3eal)

L srgir g ',,"‘
Ld LI Le* f...“‘
N L R T A

ACCEPTANGE OF REGISTERKD ACENT

tha undersiqgned, having Luen appointad as registered agant to
actept service of precess for 6Sp=Rubin, Inc.. hersby agress to act
in that capacl:r and further states that he im familiar with and
accepts the oblligations, and agrae to comply with the provisions,
of Section 607,123, Florida sStatutes.

grgan'a. éart, Reqlstevad Agent

1020.111-1.5%
Q40290
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ARTICLES OF MERGER 2 =
OF s 2
BRUCE RUBIN Assoahms.llNr«_tr%. A FLORIDA CORPORATION = T2
BSP-RUBIN, INC,, A FLORIDA CORPORATION L

Pursuant o the provisions of Seetlons 4071101 and 607.310S of the Florida Businass
Corporation Act, BRUCE RUDIN ASSOCIATES, INC,, a Fiu: 1du eorparation ("BRAI") and
B5P-RUBIN, INC.,, a Florida curporalion (the "Survivor™) adopt the following Articlas of
Merger for the purpose of merging BRA! with and intu the Survivor,

FIRST: “The Plon of Merger Is uttuched hercto as Exhibit A,
SECOND:

The Plan of Merger wus adopicd hy the Board of Dirsctors und
slitrenolders of cich of BRAL and the Survivor by upunimous swritien consent in sceordance
with the provisions of Section 6071103 of the Floridi Dusiness Corpomtion Agt as of
Uctaher Tih, 1994,

af Whe parties nereto s of ¢

N WEENESS WHLEREOFR. thesg Artlicles of Merger huve heen execoted in hehulf
*h day of Octoher, 1994,

BSP-RUNBIN, INC,

ly: / ‘L""’:_‘

fruce Ruhin, President

HRUCE RUBN ASSOCIATTS, INC,

uy}% P

-.__n-n e ey e i R e—
Ruhin, Prosidem







AGRERMENT AND PLAN OF MERGER

AGREEMENT AND FLAN OF MERGER, dated as of Qciaher 7, 1994, haiween
HRUCE RUBIN ASSOCIATES, INC.,, u Finridy eorporation {*IBRAL), and BSP-RURIN,
INC.. » Flnridn eeparation {"1ISP"),

BRAI has issued ang outstanding 100 shares af Camman Stuck, pur vitlue $ 100 per
share (the "BRAI Commnn Stack®), 80 shares of which are awned hy Brucs Ruhin and 20
shires of which are owned by Christine Barney.

BSI has Isued und wutsianding 750 shares of Commaon Siock. par value S 10D per
share (the 'BSP Comman Sinek™), all of which ure owned hy Bruce Ruhin,

BRANand BST desire w0 effeet the statutery merger oof BRAI with and ino 138, with
HSE o seevive such merger (the =Sueviving Corparatfon®),

i Lonstityent Corporations. BRAT and BS1 shndl be pastion to the meeger (e
“Munger™ of DRAL with and into RSP

- Jeoms and CondittonsafMerper. BRAI(ilic "Constitvent Cotaoratinn) shall,
pesesuant ta the provisions of the Florida Business Corporation Act (the "HCA™), be merged
witht ond air BSE, which shall cantinue o ¢xis1 pumsiant W the laws of the State of Florkds,
et tie effective date of the Merger (as sev foe (o pasageaph 7Y fihe “Elfegtive ate™,
the wustence oF 1w Constigeem Carporation <hall ecase, {0 he Effeviive Dae, the
Surve g Corporzaing Sl) wseme the ahligations of the Cimsiamgise Carpueations,

X Lapitad Stock; Conveeslun of Shapgs. Upon the FBfective 1, caerh s
and cutstacding share of BSP Comorn Stoek shall be coaveried e he right s ceveny
SILIO, Upnn e Bleciive Date, cuch issued und outanding share of BEAL Commun Sievk
shall be ennveried into on . -hiare of BSI* Commen Sk, andd cach eenificate representing
shiates of TRALCommon Stack shuli for all purpuses be deemed 1o evitkenee the swnetehip
tf the samie number of shares of HSP Comman Sioek as are set finth i such cerificnare

20 Anislea vl Incorgaratlun. “The Arnicles of Ingarpntion »f the Sumvicing
Corporatint shull. as of the Bffeeniva Dine, be amended g ser fanh i Anes 1 angd shall
comtinue in full foree amd effeet undl chunged, altered or nnvemded s xrein provigdod s
m ahe manner preseeibed by the faws of the Stnte of Florids,

b Dylnws.  The Helows of the Survisiog Corpagaition sbadl, as ol the BEifective
Pate, e amended and restated (o read in their antircty s ser farth on Aones 11 soxl sl
cominue B full force aml effeet wmilt chinged. altered or amended os therein o Eedert and
in the mnner presceibed by the luws of the Stnte of Florida,







b, Direciors and _QMMficers. On the Effective Dnia {i) the Dirsctors of the
Surviving Corporation shall consist of Bruce Rubin ard Christing Barney and ([} the
Officers of (he Surviving Cotparation shall be Bruce Rubin - President, Secretary and
Treasurar; Chiristing Baeney « Exccutive Vico Presidani; Larry Birger - Vice President; Gerl
Haber « Vice President; and John Quinn « Vice President. all of whom shsll hold iheir
dite .torships and affices until the election and qualificatian of thelr respectiva successors
or until their tenure is otherwise Llerminated In accordance with the Bylaws of the Survivirg
C.orparation,

- 7.  Effcgtive Baic. The Marger shall beeame effective on the date (the *Effective
Date*) nn which Articles of Merger have bheen (iled with the Depurtment of State of the
Siate of Florida.

8. Amendment of Plun of Morger. The Bhard of Directors of each of BRAI und
BSP is authorized to amend this Plan of Merger at any time prior to \hie Effective Dale,
subject 1o Section 607.11G3(R) of the BCA.

BRUCE RUDIN ASSOCIATES, INC.

, oy %M
. ruce Rumin, President “ ,,

BADP-RUBIN, INC.

“"7%%-#__/
Brdce o Frecident

[T T Y TR IR S I
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ARTICLES OF AMENDMENT
TQ
ARTICLES OF INCORPORATION

OF
Bsp-BURIN.ING,

Purguant to the provisions of $607.1008 of the Florida Susiness Comoration Act
(1993), the undersigned corporation adopls 1he following Artictes of Amendment 10 18

Articias of Incoraration:

1. The name of the corporation is BSR-RUBIN, INC. {the "Corporation’}, Charter
#L64185, fled on Apr 6, 1990.

2. The lllowing Amengdment to the Articles of Incorperation was adopisd by ad
of the sharsholdars and 3l of the directors of tha Corporation as of Ostobar 7, 1894 In
the meanner prescribed by §607.1003 of the Florida Byusinass Corporation Act:

RESOLVED, that Atticia | ¢f the Cerporation's Articiss of Incorperation shall be
amanded in its entirety 10 reag 35 follows:

ARTICLE S

Tha nama of the Corporation is RUAIN BARNEY & BIRGER, INC, (hereinahar
calied the “Corporation’).

3 Except as hereby amended, the Articlas of Incorporation of the Cargoralion
ghall ramain the sama.

IN WITNESE WHEREOQF, tha underaigned, being the Presidant ol the Corparation,
has executed these Adicles of Amandment to Articles ¢f Incorparation af BSP-Aubin, Ing.
as of this 7th day of October, 1894,

BSP-RUBIN, INC.,
2 Florida corparation

BY: /27/_5 S e

* Bruce }Iub!rl. Prasident

ekl L0 2 W TN







RUDIN BARNDY & BIROER, INC.
AHENDED AND REATATED PYLAVE

ARTICLE ONB
QEEICEG

Scerion V. Begiatergd Office. The reglstered office
of RUBIK BARNEY & BIRGER, IHC., a Florlda corporatiepn (the
rCcorporation'), shall be locatad in the City ef Hiami, Btata of
Florida, unless otherwise dasignated by the Board of Directors.

Section 2. Othar Qfficas. Tha Corporation may also have
offices at such other places, sither within or without the State of
Flerida, as the Board of Directors of tha Corporation (the "Board
of Directors") may frem time to tine determine or as the businass
of the Corporation may require,

ARTICLE TwO

EEETINGS OF @HAREHOLDERE

Section 1. vlacg. All annual weetings of sharsholders shall
ba held at such placa, within or without the State of Florida, 23
ray be deaignated by the Esoard of Diructors and stated in the
notica af the neeting or in a duly cxecuted waiver of notice
thereef, Special meetings of shareholders may be held ac such
place, within or without the State of Florida, and at such time as
axill be stated in tha notice of the mecting or in a8 duly executed
s1ver gf nerate thereoel,

seasien 3. Tira_of Anngsl. Mgeting. Annual meatings ol
sharcholdaers shall be held on such date and at such time fixed,
from tine te tima, by the Board of Dicectors, provided that thove
shall ba an annual mesting hald evary yeatr at which the
sharzholders shall alact a Board of Directors and transact such
other busingss as may proparly be brought before the meeting,

Section 3. Call of Specid) Meeklnqe- Special meetings of
tha shoreholders shall be hald if called by tho Board of Directors,
tho President, or Lf the holders of not lass than (itty percent of
all the vntaes entlitled to ho ¢»it on any immue proposed to be
considarod At tha proposed speci..l moeting sign, date, and deliver
Lo the Sescretary ona or more written damands for the mocting
den¢ribimg the purpose or purposas for which It Is to wo nhold.

Secctlion 4. Genduyct of Mectings. The Chelrman of Lhe “Zarg
{or In hic abzance, the Presidant or such othor Jesignaa oi the
chairman of the Heard) shall prosido at the annaal and apacial
noaotings of sharsholdors and phall be givon (ull diacretion in
agstablishing the rules and precedures to be fallowerd in canducting







the mautings, aexcapt as otherwise provided by law or in these
Bylava,

Sectlon 5, Hotice and Walver of Noticg. Excepht as otharwise
provided by law, written or printed notice stating the place, day
and naur of the meating and, in the case of a spscial meeting, the
purpose or purposes Jfor wWhich tha moeting Ls <¢alled, shill be
dal ivered not lass than ton (1D) nor more thah sixty (60} daysa
pefora tha day of the masting, alther personally cor by firgt-class
mail, by or at tha diraection of the Preaident, tha SBecretary, or
the offlcer or person calling the mesting, to each sharehcldelr of
record antitled to vote at such meeting. If the noticge i mailed
at least thirty (30) days bafore the data of the neating, ({t may be
done by & class of United States mall othar than first-class. 1If
mailed, such netice shall be desmed to Ba dellvared whan deposited
in the United States mail addressed to the sharehclder at his
address as it appesrs on the stock transfar books of the
Corporation, with postage thereon prepaid. If a maeting is
adjourned to another tina and/or place, and if an announcasant of
the adjourned time and/or place is nade at the meeting, it shall
hot ba nacossalry %0 give notice of the adjourned moetling unless the
Board of Olrectors, atter adjeurnment, flxos & new record date for
the adjourned meeting. Whenevar any notice is reguired to ba given
te any sharehaldar, a waiver thercof in vriting signed by the
parscn or perseors antitled to auch hotice, whather signad before,
during or after the time of tha meating stated tharain, and
dalivarad to the corporation for inclusien in the ninutes or filing
with tha corporate records, shall ba equivalent to the giving of
such notice. Neither tha businass to Le transacted at, nor the
purposea of, any regular or special meeting of ths shareholders need
be specitied in any vritten walvar of notice, Attendancs of a
perscn at a aceting shall consritute a waivar of (a). lack qf or
dafactive notice of such mesting, unliasc the person cbjects at the
beginning to the holding of the meating or the transacting of any
businegs at the mnuerting, or (b) Lack of defective notjca of a
particular matter at a mmating that is not within the purpose or
purposes desaribed in the nesting notlce, unless the person cbhiects
to considering such matter wvhen it is presentad.

Succlion 6. pusinoas of Specisl Mesting. BSusiness tranoactad
at any spacial neating shall be confined to the purposes statou in
tha notjce thareot.

Section 7. wiorym. EShares entitled ta vete uf A gaparpte
voting group may take acticn on e natter L a ned- ng only if &
qucrum 9f Chegse shares oxists with rsapecc to tuat w'ler. Excuent
2% othorwise provided In tha Articles of Znrorf.r '..on or by law,
n majority of the shares entitlaed to vobte on the =..tter by each
voting group, repreasented in person or by proxy, shall conatitute
a cquerum at any maeting of shareholdors, but {n no avant mhall a
quorure congist of loss than ons-third (1/3) of tho sharas of aach
voting group cntitled te vote, If lese than a majority of out-







SEP. 16, 1557810: 01 EHSD LI A

standlng shares antitled to vots ar¢ represantsd 8t & neating, a
majority of tho sharas s¢ reprassntsd may adjourn the meating from
time to %ime without furthor notica. After & yuorum has been
astablishad st any sharvshelders’ neating, tha subseguent vithdrawal
Jf shareholdard, so as to raduce tha number <! shirss entitled to
vard at the meating helew the numbar required for a quorum, ahall
net Affact the validiey of any ackion taken at the meaeting or sny
adjournmont thereof. ONCe & Bhare (s represiantad for any purpese
at & hoeeting, it is deamad presant for Quoerum purpesas for Lho
ransinder of the mecting and for any sdjournment of that mesting
unlass a new record date is or must bo set for that adjourned
meeting.

Section 8. Voting Per Share. Excapt as othervige provided
in the Articles of Incorporatien or by law, each shareholder in
antitled to one (1} vote for each outgtanding share held by him on
each matter voted at z sharaholders’ maeting.

Section 9, Voting. of Shares. A sharehvider may vole At any
i moering af shareheldors ¢f tha Carparatien, althor in parson or by
‘ - proxy. Shares stendlng in the nams of another corporation,
domestic or toremign, may be voted by the offlicer, agaent or proxy
designated by the bylaws of such corporate shareholder or, in the
absence aof any appliciable bylaw, by such person or persons as tha
board of dirvactors of the corporata ghareholder may designate, In
tha abaence of anmy such degignatlon, or. in cass of conflicting
designatian by the corporata shareholdar, the chairman of the
voord, tha prasident, any vice president, the secrstary and the
treasurcr of the cogporate sharenolder, in that ordsy, shall be
prasumed to be (uliy authurized to votec such shargs. Shareag held .
by an adminiatretor, exerutnr, guardiar, peorsonal raprasenctative,
or conservator nay ba voted Ly him, #i wr ir parson or by proxy,
without a trarGgiar of such mhiaras irto nis name. Snares standing
in the namg af 4 treatee May be votedd by nim, cither in person or
by proxy, but %o Lrustes shbll be entitlad te vote sharcs held by
him witheut a crunsfer of such shares Into his name or “hu name ol
nis nominea. Shares held by or under tho control of a receaiver, a
trustes ir bankruptcy proceedings, o an ssgigna¢ for the banefit
of croditors may be voted by such person without the trunsier
therent into hjs name. If shares stand ¢f vecord in tha narmes of
two or more perasoas, whethor fiduclaries, memiers of o partnarship,
juint tanants, tenants {n common, tenants by the entiruty or
otherwise, or if twn or nore parsons have the same fiduciary
relotionsnlp respecting the sawe shares, "inless the Sseretary of
the Corpmration 19 given notico to the concrary and s furnjshed
with &8 capy of tha jnstrument or order appeinting thum or ¢rcenking
the relationship whevein it i{s so provided, then acts with raspoct
to voting shall havae tha foilowing effoct: (a) L(f only one votes,
in parson or by proxy, his act binds all: (b) if more thun ona
vota, in person or by proxy, the act of the majority 90 voting
binds all; {c) If mope than onoe vota, in person or by proxy, bhut
the vote i= ovanly gpllt on any particular matter. aach laction is
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ent;tled to vote tho shara or shares in questior proportianally: or
(d) tf the ipstrument or crder so £1Y2d shows that any such tenancy
18 heid in vinegqual interest, a madjority or a vota gveanly split for
purposés heraof shall bs 2 majority or a vote evenly aplit in
interost. Tha principles of this pagzagraph shall apply. insofar as
pussible, te axecution of proxies, walvers, congents, or rbjections
and for tha purpose of ar rtalning the prasence of a guorum.

Seetion 10. Proxieg. Any shareholder of tha Corpeoration,
other parson entitiad to vate on behalf of 2 sharaholder puvsuant
to law, or attorney-in=fact for suth persons ray vote the
sharehclder’s ashares ln parsoh or by proxy. Any shareholdar of the
Ccorparation nay sppeint a proxy to vate or othervise act for him by
={aning an appointment farm, either parsonally or by his attorney-
in-fact. AD @xecuted telagram or cablayram appesring to have been
transnitted by such person, Or 2 phatographlie, photostatic, or
cequivalent reproduction af an appelntment form, shall ba deemod 3
gufficlent appoinumeant form, An appointment of a proxy is
effective when recelvad by the Secretavy of the corporation oy such
othur afficer or agent which is authorized to tabulate votes, and
shal) ba valid for up to 11 months, unlavs a longer period Is
expressly provided im the appointmant form. The death or incapa-
city of the sheroholder appeinting a proiy does not. affect the
right of the Corporation to accapt thn proxy's authority unless
notice of Lhe death or incapacity is recaived by tha sccretary or
ether affiver or agent authorizaed to tabulate votes before the
proxy exarcises his authority under tne appointment. An appeint-
mont of a proxy is revocable by the shatcholder unlasg i< appeint-
mant '8 coupiwed with an intercst.

seciion 11, g$hareholder Lisy. Atter fixing a rucord dato tar
A nmeetirg of shareholders, the Corporation shall prepare an
alphabetical list of the names of all its sharcholdors who are
antitied to notice of the meating, arranged by voting group with
che asddress ol, and the number and class and series, i€ any, of

shaces hold by aach. Tha shareholders’ list nuat ba availakla for
inspuction by any shareholder for a paried of ten {10) days prior
to Lh¢ meeting or sucn shorter tima a3 oxlsts botwean the record
date ang the maeting and continuing through the wnaating at the
cerporation’s principal office, at a placae ldentified in tne
M9t ing notice in the city whero the meating will be held, or at
the atfi¢e of the Corporation’s transfor AGant or registrar. ANy
sharcholder of the Corparntion or his agant or attorney ls sntitled
on writtan demand to inspect tho shaveholdors® List (subject to the
requirements of law), durling regular businoas hours snd at his
oxponse, during the peclod It is avellavle for ingpaction. The
Carporation ahall nmake the shareholdars’ list available at the
aceting of chargholdars. and any sharcholder or his aqont or
attorneoy it entitled vo inspect tho list at any tima during the
menting or any adjsurnment.




Sectior 12. Achien Without Mgeting. Any sction required by
law ta bo takan at 4 meseting a{ sharsholders, or any actlon that
Ay be taken at A rmecting of sharchelders, may be taken without a
noating or notice if a consent in writing, setting forth the actien
40 takon. shall he signed by the holders of Qutstanding stogk
having not less tr)n the mlnisum numbar of votes that would be
neuessary Lo autnor:ze or take sush action st a mecting at vhich
211 sharas entitlas t: vote thereon wers presant and vetsd with
respeet to the subject mattar thereaf, and such consont shall have
the same farce and affect as a vots of chareholdars taken at such
a moating.

Section 13. pixipg Record Rate. For the purpesae of detar-
mining sharahclders entitled to notica of or to vote at any meeting
of sharcholders ar any adjournrment theveof, or entitled to receive
payncnt of any dividend, er In order Lo makse & determinatlon of
shareholdors for any othaer Proper purpenes, the geard of Directors
may Cix in advanca a datd as the record dace {or ahy such
detormiration of gharesholders, such dute Lin any case to be not nOTe
than sixty (60) days, and, in came of 3 maeting of sharcholders,
not less than tem (10) days, priocr to tho date on which tha
particular action raquiring euch determination of sl.archolders is
to ba taken. If no recerd dete i58 fixed for the dererminstien of
shavenolderr entitlod te notice of of ta vots at a mweting of
shareholders, ©r sharaholders entitled to receive paymant ol 2
dividend, the date an which the notice of the meeting is mailed or
the date on which the resolutions of the Board of Dlractoru
declaring sveh dividend is adopted, as the case may ba, shall bo
the resard datq for ruch dotorminatien of shareholdors. whon &
.e~armination of shareholders antiticed to vote at any meeting of
. traholdars has baon nade as provided jim this §ectlion 13, 3uch
dotarminacion shall apply to uny adjournme..t thereofl, oxcept wvherc
the hoard of Directers fixas n now racord date for the adjourned
naating or A5 remuired By !aw.

Soctiem i4., Jaspecters aod.Judgqe. Tue Board ol Dirgctora in
sdvancn of any neg¢ting may, bubt need fet, APPOIAL one Or more
inspectors of electien or judhges of the vate, as tho case may be,
to act at the =eeting or any adjovramcnt(s) thercof. If any
inspector nr ingpectorn. or judge or judgesx, arae not appeintad, tha
person preslding at the meeting may, hut neerl not, appeint one or
more \nspoctors or judqos. In casc any person VAo Ray be appointad
A8 an ingpector or judge fails Lo appsdr or act, the vacancy may be
filled by tho loard of Directers in advence of the mecting, or at
the mecting BY the parson presiding thereat. The inapectors ov
Judgon, 1f Amy, shall deto-mine tho number of shares of stock
sutatanding and the veting power of cach, tho phares of nsbtock
repreosentad at the mootlng, the oxistence of a quorum, tha valldity
and affect ol proxles, snd shall raceive votes, ballots and
consents, hear and deoterming all challenges ond gueations arising
In conncction with the right te voto, count and tabulate votes,
nallots And connents, determine the reault, and do gugh arto Af are
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proper te conduct tha alection or vots wlth fuolrness to all
shareholders. On requast of tha perAon presiding At the neetirg,
the inspector or inspectors or judge or judges, il Jny, shall pake
A raport in writing ot any challenge, questicn or natter dote* 2ined
by him or them, 4nd exocute a certificate of any fsst found by him
or then,

Seotion 18, vygting for Directors. Unless otherwlas provided
in the Articlas of Incorporation, dirsctors shall be ¢lacted by a
plurality of the votes ciet by tha shares sntitled tc vots in the
«icction at 2 meating at which a guorum is presant.

ARTICLE THREE
RIRECTORE

saution 1. tiumhex. . Elgction  and _Takm. fhe npumber of
dirsctors of the Corperation shall be fixed from time to time,
within tha limits specifiad by the Articles of Iacerperation, bv
recolution of the Board of Dirvectors: provided, howevar, ng
director’s torm shall be shortencd by reasen of & raesolution
reducing the number of diractors. The diractors shall Lo elaglad
at tha annual meoting of the sharehdolders. axcept as provided in
Section 2 o! this Articla, and cach director slectad ghall hold
af[lco for tha term far which he iz elected nd unt{l his successor
is e#lected any qualified or unti: his carlier resignation, ramoval
frea affice or 4denth. Directors must be natural psrsons who are 1A
wears of Ase <y c¢ider but need not bLa rosidents 2¥ the State of
Florida, sharsnsiders of the Corporation or ¢itizans cf tha Unicod
Ctatas. Any director may be removed at any time, with or without
causy, At 2 spocial meeting of the sharcholders called f{or that
purpose.

Ssction 2. vacanciss. A diracror may rasign at aay time by
3iving written notice to the Corporation, tha Board of Directors ar
the Chairman o1 the Baard, Such resignation shall take affect whan
the notice is delivered unless the notice spacifies a later
effective date, in which event the Board of Dlrectors mey fL11 the
panding vacancy before the alfective datu {f they provige that the
BuUCRessor doas not take office until the effective date. Any
vacuncy ozcurring in the Board of Directars and any directorship ta
L¢ 1ilied by reason of an increase in the ai1ze of the Hosrd of
Nirectors shall he filled by tho affirmacive vote of 3 majority of
thu ~urrent diractors though less than a2 guorum ol the 3oard of
nirectors, or nuy be filled by an election AL sn annual or special
pooting of thoe sharsholders called (or thet purpose, Uunless
uvthorvisn providod by law. A diracter elected to :.ll a vacancy
shall be elected for the unoxplred term of his pradeiasaor in
sffice, or until tha next election of one or mora diractors by
s?a:’-?l-oldcru il the vacancy is caussd by an lnceeago in tho number
[ ol rctors.







Sactien 3. Powars. Except as provided {a the Articleas of
Incorporation and by law, all corperate povers shall ba exsrcised
by or undur tha suthority of, and the buainess and affairs of the
cirporatiOn shall ba managed uyndar the direction of, its Board of
Direactors,

Section 4 Place of Meetingy. Maetings of the Board of
Directors, ragular er apecial, nay be held either within or without
the State of Pinrldy.

Section 5.  Annual Mesting. Tha first meeting of each newly
slectad Board of Qirectors mhal} be held, without call or notice,
imnediutely fcllowing sach annual maeting of ashareholdars.

Section &, Ragular Mesatings. Regular masstings of tha Board
of Directors may alsc bea held withnut notica at such time and at
such plece as shall fron tine o time be datarmined by the Board of
Directors.

Sectior 7. Sppcial Mastings and Notice. Special nectings of
tha Hosrd of Dircctors mav be cailed by tha Chaleman of the Board
Or Ly ti¢c President and shall be cslled by the Secrctary on tha
wriltten requast of any two directore. Writtan notice of special
meetings af .he Doavd of Directsrs shall ba given to each director
at least ferty-eight (48) hours bafora the nesting. Except as
required by statute, neither %he business to bs transacted at, nor
the purpose of, any ragular or spscial maeting of the Board of
Directors naed be specified in the notice or waiver of notica of
such meoting, Nowices to directors shall be in wricing and
delivered parrcnally or majled to the diractors at their addrosscs
appearing on the hoeks of the Corpevation. lMNotice by mail shall be
deered to bo givan at thoe tine vhan the same Fhal]l be received.
Netice to dircctors may alge ha glven %y solagras, toletype Gr
other form ot elactronic coamunication. YNotice of a marting of the
Board of Directors need not ho qlven to any director whe signs a
written waiver of notica before, during or aftar the mnes=ing.
Attendance of a director at a meating shall constitute a waivar of
noetice of such mesting and a wvalver of any and all cbjections to
the place cf the meating, the time of the mceting and the panner in
which it has bean called or convensd, aexcept en a director
states, at the baginnirg ¢f the meeting or proapt!. n arrival at
the ncating, any abjection to the transaction ot . wes bacauso
t' mecting is not lawfully calied or convenad.

Section 8. Quorums Raguired Votg: Presumplien of ASFRAt. A
majority of the number of dirictors fixed by, or in the mannor
provided n, thesa bylows shal’ constitute a querum [or the
transaction of ousinasa; provided, hovavar, that whangover, for any
reason, 4 vecancy occurs (n the M rd of Directove, a quorum shall
consist of » majority of the vew ing directors until the vacancy
has been fi)led. The act of a najority of the directors present at
a4 mecting at which a quarum is present whon tha vote is taken shall
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b8 the act of tha Board of Lirectars, A direstor of the
Corpocation who is presant at a mesting of the Board of Directors
or a committee of the Board of Dipresters when

taken shall ke presumad to have sgsented to tho aetisn tpken,
unless he objacts at the begimning of the recting, or promptly upen
his arrival, to haldimg the rnoecing or transacting specific
businag@ At the meeting, or he votasg againct cr abatains from the
action taken.

saction 9. Action Without Meetini. Any sction raquired or
permitted co Be taken at a rosting of the Board of Directors or a
commlitres thereof may be taken witheut a meating if a consant in
wvriting. setxting forth the action taken, is signad by all of tha
Rembers of the Board of Directors or the committee, as the case may
be, and guch consant ghall hava the sane force and effect as a
unanimous vote at & meeting. Action taken under this section (s
eflective when the last directer aigne the consent, unless the
consant spocifies 2 different effective date, A consent signed
undar this Section 9 shall have the effact of » mgoting vota and
may b« described as such in any document.

Sectlon 10. gonferqnge Telephone or Similar Communigationa

8 Members of the Board of Cirectors may

pacticipate in a meeting of the Boayd ky meang of <onfelance

telephone or minilar communications equlpment by means of which all

pericns pacticipating ln the meeting can ncar each othar at the

same time. Partizipation {n gueh » meating shall conatitute pre-

3once in porson at <he recting, axcept vhar: a person participates

fn tnhe meeting (or tha eXpresg purpose of oLjecting toc the

transaction of uny bhusinegs on =ha qground the meeting ig not
lawfuily called or convenad.

Sectien 11, gSeanmittogs. The Bosrd of Direcrors, by resolu-
Ltion odorted by a majority of tho full Board ol Dirsctors, may
demignate Lrom 4nong its maepbers an exacutive committce and ane or

Tulw othar cummitteos, cach of which, to the extent provided in
fuch resclutian, shall have and may exercise all of the anthority
of the Inard of Bliractors in the business and aftajes of the
Corporation except whero the action of the full Board ol Directoers
is required py acatuta. EACh comajttee nust have twd or more
memhers who scrve #t the pleasurs of the Ecdrd of Direcrtors. The
Board of Diractors, by resolution adopted in accordance with this
Article Three, may dasignate one er more dirasctors am alternats
mombers of any committaa, whe may act {n the place and stoad af any
absont, menber or mambars at any wmoating of sguch coamittec.
vacanclies in che nembarshlip of a committec snall be f113%d by the
Roare of Directors at a regular or special moeting of the Board of
Dira.tors. The exgcutiva conmiiteo shall keaep regular minutes of
lts procaeedings and roport the same to the beard of Directors vhen
reqitired. The dasignation of any such conmittee and tho dalagation
Lharets of authorsty ahall not operute tc rolieave the pawrd st







Directars, or ary mamber thereof, of any rasponribllity imposco
wpan it or him by law,

Saction 12. gompensation of Biractory. The directors T3y be
paid cheir eaxpenses, if any, of atterdance at each nesting of the
Board of Divectors and may be paid a fixed sum for sttendance at
each meeting of the Board of Diroctors or a stated salary as
diracrer. NO such payment shall preclude any director trom serving
the Corporation in any othor capacity and receiving conpensation
thevefor., Membaras of special or standing committees may be Allowad
like compenszation for ttending committes neatings.

Sect. an 13. . The Beard of Diractors
may, in its discretion, chodse & chalrman of the hoard vho shall
preside at maetings of the shareholders and of the directors and
shall be an ex officio mamber of all stinding committang., The
Chairman o! the Board shall heve such other povers and shall
pertorm such other dutias aa ahall b= degignestod by tha Board of
Diractors. The ~hairman of the Doard shall be a mamber of tho
foard ot Directar. .ut no other officars of the Corperation need be
a “irector. The Chairman of th: Noard shall serve until his
Suecessor 18 choszen and qualified. but ho nmay ba ramoved at any
i~ oy che affirmative vota of a majority of the beard of Diroc-
rars,

ARTZGLE »OUR
OFPICELRS

Section 1. Bositions. 7The officare of rwg-corporating shall
“enaist o! 3 I'rosldent, one or mere Vice Prosidents, a Secratary
and v ‘Treasurar, and, if elected LY the Roard of Directors by
redeldtion, a cChairman of the Board. Aay two or mere r~iflces may
Bu held by the aam¢e persan,

Sectlon .  Llecrion of sSpecifiod Olficars by Board. The
Board of Diractors at ite first meeting attor cach arnual moeting
of shareholders shall elect a Presitent, one o« nora Vies Prosi-
dgnta, a Secretary and a Treasurer.

Section 3, intp-nt.of Other u:ficeys, Such
othur officara and askistant officers and agents as may ko doomed
nuceasary may ba alected or appoint-d vy the Board of Nirscturs,
oF. unlegg ethorwise mpecified horcih, appointed Ey thr Pregident
of Cho Corporntian, 'the Doard ol 1 roctors shall be advised af
APROINLMUNtS by the President at or bulare the naxt cchadulcd Hoard
@l liractors mecting.

Snction 4. Salories. The salar.as of 4]l officers of the
Corporation to be olected by %he loard of bDirectars PUrivant to
Articie Four, Soction 2 haraof shall bo fixod frem rime te Lime By
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the 3uard of Diracters or pursuant to its discration. Tha salaries
of all other slected or appointed officers Gf tha Covporation shall
e fixad from tine to time by the President of the Coerporation or
purcuant to his direction.

Section &, . The officare of the
Corporution ehall hold office unti. tholr fUSCOSSOrs are chosen and
gualiried. Any officer or agent elected or appaintsd by tha Beard
©f Jirwctors c¢. the Prauident of the Corporation may bas renovad,
with or without cause, by tha Agard of Directors. Ahy offlcers or
&Gants appeointed hy the President of the Corporation pursusnt to
Section ) of this Article Four muy also ba removed from such
officer positions b{ the Preaident, with or without cause. Any
vacancy occurring in any offica of the Corporatiun by death,
resignation, rexoval or othervise shall ba f£illed by the Board of
Biractors, or, in the cass of an officer appointed by the Presidant
ol the Corporation, by the Prosident or the Board of pirectors.
Any offlcar af %3 Coprporation may rcsign tram hia vespactive
eifice ar pusition by daolivering notice te the Corporation. Such
egiqnation in cf foactive vhen delivared unless the notico specifios
a later arfactive date. Il a resignation ‘s ~ada eftoctive at a
lataor data and the Corperatlen accepts tha Surtuce offective data,
the Board of Diractore may £4ll the pending wvacancy before the
effectiva date if tha Board provides that the successvr doms not
taka office until the effective dato.

Section A, Prenjdant. ‘The Prosident shall be the Chief
Exacutive Officer of the Corporation, shall have general and activae
manaqement of the bueingss of the C.rparation and shall see that
all erders and rogolutions of the Board of Diroceors are carrled
into affect. v the abgarca of the Chairmar of tho Roard or {11 the
¢vert the floard of Diregtors shali not hawve designated a chairaan
©f the board, the Prasident shal) preside at maatings o tha
sharchalders and cha Boapd of Directors.

Section 7. Yice Pre:idantyg. The Vice Prasidents in the
crder af thelr seniority, unlaass athervisc determined by tha Board
of Bircctors, shall, in tha absence or disability of the pPresident,
perform the duties and exarcise the powers of the Pregident. They
shall parfora such other duties and have such othaor ;cnrl as the
Board ot Direcrors shall prascribe or as the Presidont nay from
time to time dolegate.

Seqtion . dacrotasy. The Sacratary ahall azcend all
mectinga of the Board of Djractors ond all meactings ¢f “he share-
holdors and racord ail che pteceedinga ¢! the sgetings »f the
sharaholders 291 ©F the HBoard of Cirectars in & bosk ko be kapt for
that purpose and shall perform |jke dutlas for thg stanrding con-
bictees vhen required. Tie shall give. or cause to be given, notice
ef a1l weatings o tha ghareholders ard rpaclal nmeocings of the
Board of Direstors, and shall porform such Othar dutica ag may be
prescribed by the Board of Diraectors or Frosidaont, under whoso
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dupervision No shall bo. He shall keap in safe custady the saal of
the Corporation and. whan gquthorized br the Board of Dirsctors,
affix the sana to any instrument, requiring it.

Section 9. TIreasurey. The Treasurer shall hava the custedy
of corporate funds and securities and snall kaep full and accurato
dCcount 6 ¢l tvecolprs and diabursamgnts in hnoks balgonglng to the
Corporation and shal) deposit al) Boneys and other valuable ¢f fects
in the nams and to the crudit of the Corporation im such deponsl-
tories as may ba designatad by the Board of Olrectors. He shall
disburse the funds of the cCorporation as may be ordered by the
Board of Dirsctors, taking proper vouchara for sueh disburssnentg,
and shal] render to the Presldent and the Board of Directors at Lts
reqular mectings or when the Board of Diractors 30 requires an
. account of all hip transactions as treasurer and of the financial
condltion o1 the Corporstion unlass otherwise apecjfied by the
Board of Diructorn. the Treasucar shall be tho Corporation’s Chiet
FirAanzial Ofticuer.

Section 10. Orhar Of .csvy. Enplovecs and _Asents. E£aeh and

évary othor oflicor, empley.. and agent of the Corporaticn shall
poscasg, and may oxercise, such power and autherity, and shail)
periorm such duties, as may from time to time be assigned te hin by
the Roard of Qirectors, the officer so appointing him and such
officer or officers vho may From tima te Time b Jesignated by the
Board of Directars te saxercige such suparvisory avthorlity,

ARTICLE PIVE

CERTIEIGATES TOR_HHARES

Hection 3. lasua_of Certlfigagga. The Cerporation shall
dolivaor certilicatas rebresenting all shares To which sharcholders
are antitlad; and such certi!icates shall be s.igned by tha Chairman
of the Wiard, Prasident or o Vice Prosidant, and by the Becratary
or an Agsistant Sacretary of the Corporation, and may be sealed
with the grol nf the Cor'.iration or a facsirmile thereof,

Soetion 2.  Lgqonda_ fqr -Broferangen and Regtrictions an
tronsfSr. The desigrations, c¢elative rights, proforances and
Limitations applicable to each class of sharcs t'd the variations
In rights, proforonces and limitatisang doteemined for cach sorian
WiLhIR 4 clas® (und the authority of tho lloard of Directors tc
detornine varlations for future seriee) shall be summarized on tho
front ar bagk af ¢ach coprt)” e, Alternatively, cach cartificate
Ray State conspicugusly on .ts front or kack that the Corporation
will furnish the sharoholdor a (ull statomant o!f this intormatien
on requost amd without chargo. Every certifllcata roprosent ing
sharos That ar¢ routricted ax to the selo, dispesition, or tranalay
of such snaros fha!! also indicnte that guch chares arc restricted
a2 to tranafer and there shall bo set forth or faivly sumparizod

-1 -




o .




HpwnoLne terrifieate, or the cortificate small {ind.cate that the
SITFOTANINN Wil furniah tg Any Sharensider upan raquast and
“iLhQut char,:, a full statemant 5f such restrictions, If the
Corparation [ssues any shares that are not registored under the
Sacurities At of 1932, aw Amanded, and reqgivtared or qualified
undor the applieable state sacurilies lows, the tranafer of any
sugh sharea shall be restricted subsnantiully in saccordancea with
the {ollowing legend:

“THEGE BMAREB HAVE MNOT BEEN RRQISTERED UNDRR THR
SECURITIES ACT OF 1033 OR UNDER ANY APPLIQNBLS STATE LAW,
THBY XAY NOT DE OFFRRED YOR JALB, BS0LD, TRANSPERRED OR
PLEDGED WITHOUT (1) REGISBTRATION UNDER THE SECURITIRQ ACT
OF 1433 AND ANY APPLICAELE STATE LAY, QR (1) AT FOLDZR'p
EXPENBE, AN OPINION (SATIBPACTORY TO THE CORPORATION] OF
COUNAEL  (BATISPACTORY 1TO THE CORPCRATION) THAT
RESGISTRATION 168 NOT REQUIRED,

Section 3. Fasslnile, Slanatures. The stignaturas of thne
chairman of the Board, the Presidont or a Vice Proasidemt and tha
Secvretary or Asalatant Sacrotary upor a certificate may be
facsimiles, if the caevtificate is fanually signed by a transfor
égent, or raeqisterad by a registrar, othor than the Corporation
itgself or an employes of the Corporation. In cage Any offjcer vho
has signed or whoso facocimile signature has beon placed upon sueh
cartilicate ghall have ceased to rte such eofficor before such
eertiticate is issueq, it ndy be 1sguad by the Corgmration with the
A0 gl fect as 3f he were such oftiver it the daze nf the issuanec,

SRV Loun o, LAY CQXSLIICITAS, T iarg 61 CLr@etara oy
direet a4 ngw ertificnte or Gertalizitenr %o be issucd 1n place of
ARV eRritlignte ov cgertificates *horototlore tasucd by the Cerpo-
ratian alieqod te have baon lost or destroyed, upon the naking ot
an affidavit of ghat fac' by the person claimjng the certificate ot
3tock to bo loat or dastroyed., Whon authorizing such {ssue of o
now cortificate or certificates, the Board of Directors may, in ita
diserecion and an a condition precedent to tho Issuan¢a tharsof,
require the ownar of such lost or doastroyod certificate or
certitlcaores. ar his lagal rapresentative, to advortiac tho samo {n
SULh manner as 1t shall require andsor to give the Corporatien a
homt 1a such sum as 1t may direct as indemnity 09.in8t any clain
Enat may ba made Against the Corparation «i1th rospoct ta the
certifivate alleasd to have boan jost or ‘deatreyen,

Revtion -, Trongfar_ ol Sharves. Yren purerender to the
Cetrporation or the transfer Agent o the farperaticr al A certile
Icatn far sharen Auly ondorsed or arcompanied Ly proper uvvidence ol
Rucwevaaion, assiqnmant or Authority to transfer, it ahai) Be the
uty ! the Corparantion Lo issuo a now reretitleate o the person
antitied  gharoto, eangel the old cartaljeare and recard the
TANALLINN wpng 1ts Deuks,

-







Sostion o, Eogigterad Sharaholderg. The Corporation shall
be antizlad to roceqgnize the exclusive rights of a person regis-
terod on lts bouks as the ownar of shares te recelve dividends, and
to voto as such owner, and shall not be bound to recognize any
oquitable or other claim to or interest in such share or shores on
the part of any othay person, whether or not it shall have axpross
or other notice thereof, excopt ay otharwise provided by the laws
of the Statce of Plarida.

Soction 7, Bgd + As provided by the
Florids Buaingss Corporation Act, if a peraen scquiring comtrpel
shares of tho Corporstion does not file an acquiring parson
statenont with Ethe Corporation, tha Corporation may redesm the
control shares at fair market valus ot any time during the so-day
paticd after the last acquisition of such contrc! shares. 1f a
person acquiring control shares of the Corporation Ciles an
a¢quiring parson statement with the Corporatian, the cantrol sharos
Ray be redemgmed by che Corporation enly if such sharcs are not
gccorded full voting rights by the sharehoiders As provided by law.

ARTICLEY 81X

GENERAL PHOVISIGHN

Secvion 1. Rividends. The Bosrd of Directors may [rom time
te time daclare, and the Corporatisn any pay, dividends on its
outstanding shares in cash, propocty, or its own annres pursvant te
saw and subdcct T theo provisions of the Articles of Incorporation.

Section 1. Ronprveg. The Beard of Nirectors may by resos-
lution craate a reserve or resorves vut of carnad aurplus €or any
proper putpose or purposas, and may abolish any such reseeve in the
sane manner.

Sectien 1. cNQak@. Al}l cnecky or danmands tor noney and
rotes of the Corporation shall be clgned by sueh officar or
atficers or such ather person or parsons as tho Boatd of Directors
may from time to ! imo dosigrate,

Section 4. Fiscal Year. Trne tisca! year ol the Corporation
shall end on necnmbor 11 of each year, unless othorwioe { ixe: by
renolution of the Noard of Dircctors.

Saction .. Sgdl.  The corporate spal nhaii have 1ppererbod
theraan the name and seate of {meorporatioen of the Corporation,
Tthe saal may be wsed by cousing it or 2 facsimile thorcol to be
ITPrented e abirxed ar 1a any athor manner reproduced.

Roution o, dender. All words used in these Hylaws 1n the
masealire donder hal | oxtend to ang shall vnglude | b reatnine and
Houter gemle i,

- 13 .







ARTICLE SEVEN

AMENDEENTS_OF RYLAMS

Unless otherwisa provided by law, thase Bylaws may be altered,
angnded or repeajed or naw Bylaws may ba adopted by action of the
Board of Dirsctoro.,
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ARTICLES OF AMENDMENT ;"

TO e

ARTICLES OF INCORPORATION =

OF -
BSP-RURIN. INC.

Pursuant 10 the provisions of §607.1006 of the Florids Business Corporation Act
(1993). tne undersigned corporation adopis the followng Aticies of Amendment to its
ArcCies ©f Incorporation.

1. The nams al the corporation is BSP-RUBIN, INC. (Ihe "Carporation®), Charter
#LB4185. ad on Agril 6, 1990

2. The foliowing Amendmant to the Articies of Incorporation was adopied by &l
of lhe shareraicers and all of tha direglors of the Corparalion 88 of Ociqber 7. 1694 n
the mannsr prescribed by §607,1003 of the Florda Business Corporation Acl:

RESOLVED. tnal Articla | of the Corporation’s Arciss of Ingarporation shall be
amended in itg entraly 1o read 38 follows:

ARTICLE |

Tne nams of (ha Carparation is RYBIN BAANEY & BIAGER, INC. (hareinaher
sdileg e Corcorand” ,

3 Excap! as haeraby amended. Lha Ariclas ol Incorpeoration of Ina Carpotation
ghe! ramgin the same.

IN WITNESB WHEREQF, Ihe undersigned, being ths Presicient ¢l the Corporation,
has axeculad thege Articias of Amendmant ia Ant.cles of Incorporation of BSP-Rubxn, Ing.
a3 @l lhis 7th gay of O1ober, 1954,

BsP-AUBIN, INC.,
2 Flonda corporation

&/ By

Bruce Rulun, Presigent
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