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COVER LETTER

Department of State

Division of Corporations
P. Q. Box 6327

Tallahassee, FL 32314

SUBJECT:

EISENHART PROMOTIONS, INC.
ED

(PROT RATE, NAME — MUST INCI.UDE SUFFIX

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

Os70.00 87875 U $78.75 J $87.50
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& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

rroM: PETER A. EISENHART (EISENHART PROMOTIONS, INC.)
Narne (Printed o typed) ]

P O BOX 3695

A{EESS

TALLAHASSEE, FL 32315-3695

City, State & Zip

(850) 656-0017

Daytime Telephone number

NOTE: Please provide the original and one copy of the articles.




ARTICLES OF INCORPORATION

EISENHART PROMOTIONS, INC. 2005MAR I AMIG: 22
sbie foLent UF -.JIATE

ARTICLE I TALLAHASSEE FLORIODA

Name ‘

The name of the Corporation is and shall be: EISENHART PROMOTIONS, INC.

ARTICLE IT
Lrinciple Office

The address for the principal office and the mailing address of the Corporation is:
Post Office Box 3695, Tallahassee, Florida 32315-3655. -

ARTICLE ITT
Purpose

The Corporation may engage in the transaction of any or all lawful business for
which corporations may be incorporated under the laws of the State of Florida.

ARTICLE IV
Shares

4.1 Authorized Shares. The total number of shares of all classes of capital
stock that the Corporation shall have the authority to issue shall be 20,000 shares, of
which 10,000 shares shall be common stock, having a par value of $.01 per share
(referred to in these Articles of Incorporation as “Common Stock™) and 10,000 shares
shall be preferred stock, having a par value of .01 per share (referred io in these Articles
of Incorporation as “Preferred Stock™). The Board of Directors is expressly authorized,
pursuant to Section 607.0602 of the FBCA, to provide for the classification and
reclassification of any unissued shares of Common Stock or Preferred Stock and the
issuance thereof in one or more classes or series without the approval or the shareholders
of the Corporation, all within the limitations set forth in Section 607.0601 of the FBCA.

4.2 Comumon Stock.

(a) Relative Rights. The Common Stock shall be subject to all of the rights,
privileges, preferences and priorities of the Preferred Stock as may be set by the Board of
Directors and hereafter filed as Articles of Amendment to these Articles of Incorporation
pursuant to Section 607.0602 of the FBCA. Except as otherwise provided in these
Articles of Incorporation, each share of Common Stock shall have the same rights as and
be identical in all respects to all the other shares of Common Stock.




(b) Voting Rights. Each holder of Common Stock shall, except as otherwise
provided by the FBCA, be entitled to one vote for each share of Commeon Stock held by
such holder.

(c) Dividends. Whenever there shall have been paid, or declared and set aside
for payment, to the holders of the shares of any class of stock having preference over the
Common Stock as to the payment of dividends, the full amount of dividends and of
sinking fund or retirement payments, if any, to which such holders are respectively
entitled in preference to the Common Stock, then the holders of record of the Common
Stock and any class or series of stock entitled to participate therewith as to dividends,
shall be entitled to receive dividends, when, as, and if declared by the Board of Directors,
out of any assets legally available for the payment of dividends thereon.

{(d) Digsolution Winding Up. In the event of any dissolution, liquidation, or
winding up of the Corporation, whether voluntary or involuntary, the holders of record of
the Common Stock then outstanding, and all holders of any class or series of stock
entitled to participate therewith in whole ot in part, as to the distribution of assets, shall
become entitled 10 participate in the distribution of assets of the Corporation remaining
after the Corporation shall have paid, or set aside for payment, to the holders of any class
of stock having preference over the Common Stock in the event of dissolution,
liquidation, or winding up, the full preferential amounts (if any) to which they are
entitled, and shall have paid or provided for payment of ail debts and liabilities of the
Corporation, -

4.3  Preferred Stock. .

(a) Issuance, Designations, Powers, Et¢. Subject to the limitations prescribed
by the FBCA and the provisions of these Articles of Incorporation, the Board of Directors

is expressly authorized, to provide, by resolution and. by filing Articles of Amendment to
these Articles of Incorporation (which, pursuant to Section 607.0602(4) of the H3CA
shall be effective without shareholder action), for the issuance from time to time of the
shares of the Preferred Stock in one or more series, to establish from time to time the
number of shares o be included in each such series, and to fix the designations,
preferences, conversion® and other rights, voting powers, restrictions, limitations as to
dividends, qualifications, and. terms and conditions of redemption relating to the shares
of each such series. The authority of the Board of Directors with respect to each series of
Preferred Stock shall include, but not be limited to, setting or changing the following:

(i) the dividend rate, if any, on shares of such series, the times of
payment and the date from which dividends shall be accumulated, if dividends are
to be cumulative;

(ii) whether the shares of such series shall be redeemable and, if so, the
redemption price and the terms and conditions of such redemption;



(iii}  the obligation, if any, of the Corporation to redeem shares of such
series pursuant to a sinking fund;

(ivy  whether shares of such series shall be convertible into, or
exchangeable for, shares of stock of any other class or classes and, if so, the terms
and conditions for such conversion or exchange, including the price or prices or
the rate or rates of conversion or exchange and the terms of adjustment, if any;

) whether the shares of such series shall have voting rights, in
addition to the voting rights provided by law, and, if so, the extent or such voting
rights; -

(vi)  the rights of the shares of such series in the event of voluntaty or
involuntary liquidation, dissolution or winding-up of the Corporation; and

(vil) any other relative rights, powers, preferences, qualifications,
limitations or restrictions thereof relating to such series.

(b} Dissolytion, Liguidation, Winding Up. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the
holders of Preferred Stock of each series shall be entitled to receive only such amount or
amounts as shall have been fixed by the Articles of Amendment to these Articles of
Incarporation or by the resolution or resolutions of the Board of Directors providing for
the issuance of such series. -

4.4  Shares Acquired by the Corporation. Shares of Common Stock that have
been acquired by the Corporation shall become treasury shares and may be resold or
otherwise disposed of by the Corporation for such consideration as shall, be determined
by the Board of Directors, unless or until the Board of Directors shall by resolution
provide that any or all treasury shares so acqtired shall constitute authorized, but
unissued shares,

4.5  No Preemptive Rights, Except as the Board of Directors may otherwise
determine, no shareholder of the Corporation shall have any preferential or preemptive
right to subscribe for or purchase form the Corporation any new or additional shares of
capital stock, or securities convertible into shares of capital stock, of the Corporation,
whether now or hereafier authorized.

ARTICLEV
Initig] Officers and/or Directors
Board of Direciors
5.1 Classification. Except as otherwise provided in these Articles of

Incorporation or any Articles of Amendment filed pursuant to Section 4.3 hereof relating
1o the rights of the holders of any class of or series of Preferred Stock, voting separately



by class or series, to elect additional directors under specified circumstances, the number
of directors of the Corporation shall be as fixed from time to time by or pursuant to these
Articles of Incorporation or by the Bylaws of the Corporation (the “Bylaws™). The
directors, other than those who may be elected by the holders of any class or series of
Preferred Stock voting separately by class or series, shall be classified, with respect to the
time for which they severally hold office, into three classes, Class I, Class I[ and Class
111, each of which shall be as nearly equal in number as possible, and shall be adjusted
from time to time in the manner specified in the Bylaws to maintain such proportionality.
Each initia! director in Class I shall hold office for a term expiring at the 2005 annual
meeting of the shareholders; each initial director in Clasg II shall hold office for a term
expiring at the 2006 annual meeting of the shareholders; and each initial director in Class
HI shall hold office for a term expiring at the 2007 annual meeting of the shareholders.
Notwithstanding the foregoing provisions of this Section 5.1, each director shall serve
until such director’s successor is duly elected and qualified or untii such director’s earlier
death, resignation or removal. At each annual meeting of the shareholders, the successors
to the class of directors whose term expires at that meeting shall be elected to hold office
for a term expiring at the annual meeting of the shareholders held in the third year
following the year of their election and until their successors shall have been duly elected
and qualified or until such director’s earlier death, resignation or removal.

52 Removal. L N

(2) Removal For Cause. Except as otherwise provided pursuant to the
provisions of these Articles of Incorporation or Articles of Amendment relating to the
rights of the holders of any class or series of Preferred Stock, voting separately by class
or series, to elect directors under specified circumstances, any director or directors may
be removed from office at any time, but only for cause (as defined in Section 5.2(b)
hereof) and only by the affirmative vote, at any annual or special meeting-of the
shareholders, of not less than sixty-six and two-thirds percent (66-2/3%), of the total
number of votes of the then outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, but only if
notice of such proposed removal was contained in the notice of such meeting. At least
thirty (30) days prior to such annual or spectal meeting of sharcholders, written notice
shall be sent to the director or directors whose removal will be considered at such
meeting, -

{b) “Cause” Defined. For the purposes-of this Section 5.2, “"cause” shall
mean (1) misconduct as a director of the Corporation or any subsidiary of the Corporaiion
which involves dishonesty with respect to a material corporate activity or material
corporate assefs, or (ii) conviction of an offense punishable by one (1) or more years of
imprisonment (other than minor regulatory_infractions and fraffic violations which do not
materially and adversely affect the Corporation).

{c) Vacancies. Newly created directorships resulting from any increase in the
number of directors or any vacancy of the Board of Directors resulting from death,
resignation, disqualification, removal or otherwise, may be filled only by affirmative vote



of a majority of the remaining directors then in office, even though less than a guorum, or
by a sole remaining director, or, if not filled by the directors, by the sharcholders. Any
director so elected shall hold office until the next election of the class for which such
director shall have been elected and uniil such director’s successor shall have been
elected and qualified or until any such director’s earlier death, resignation or removal.

5.3  Change of Number of Directors, The Board of Directors shall have the
power to increase or decrease the authorized number of directors, with or without
shareholder approval. In the event of any increase or decrease in the authorized number
of directors, the newly created or eliminated directorships resulting from such increase or
decrease shall be apportioned by the Board of Directors among the three classes of
directors so as to maintain such classes as nearly equal as possible. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

5.4  Directors Elected by Holders of Preferred Stock. Notwithstanding the
foregoing, whenever the holders of any one or more classes or series of Preferred Stock
issued by the Corporation shall have the right, voting separately by class or series, to elect
one or more directors at an annual or special meeting of shareholders, the election, term
of office, filling of vacancies and other features of such directorships shall be governed
by the terms of these Articles of Incorporation, as amended by Articles of Amendment
applicable to such classes or series of Preferred Stock, and such directors so elected shall
not be divided into classes pursuant to this Article V unless expressly provided by the
Articles of Amendment applicable to such classes or series of Preferred Siock.

5.5 _ Personal Liability of Directois. No director of the Corporation shall be
personally liable to the Corporation or its shareholders for monetary damages for breach
of duty of care or other duty as a director, except as provided by Section 607.0831 of the
FBCA. If the FBCA is amended to authorize corporate aciion further eliminating or
limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA, as
amended. In the event that any of the provisions of this Article (including any provision
within a single sentence) are held by a court of competent jurisdiction to be invalid, void
or otherwise unenforceable, the remaining provisions are severable and shall remain
enforceable to the fullest extent permitted by law.

5.6  Exércise of Business Judgment. In discharging the duties of their
respective positions and in determining what is believed to be in the best interests, of the
Corporation, the Board of Directors, and individual directors, in addition to considering
the effects of any action on the Corporation or its sharcholders, may consider the interests
of the employees, customers, suppliers and creditors of the Corporation and its
subsidiaries, the communities in which offices or other establishments of the Carporation
and its subsidiaries are located, and all other factors such directors consider pertinent;
provided, however, that this provision solely its discretionary authority to the directors
and no constituency shall be deemed to have been given any right to consideration
thereby.



57 Directors. The number of directors constituting the Board of Directors as
of the date of adoption of these Articles of Incorporation is four (4). The number of
directors of the Corporation shall not be less than three (3) nor more than fifteen (15), the
precise number to be fixed by resolution of the Board of Directors from time to time.
The names and addresses of the directors as of the date of adoption of these Articles of
Incorporation are: )

Class
Name: B Address:
Peter A. Eisenhart 200 Four Falls Corporate Center
President West Conshohocken, PA
Class [1
Name: . _ Address:
William B. Davis Post Office Box 3695
Vice President _Tallahassee, Florida
Gary C. Nichols _1 South Sireet
Vice President Raltimore, Maryland
Clags III
Name: Address: o
Michael B. Parham, 111 10270 South Tropical Trail
Investor Relations Merritt Island, Florida
ARTICLE VI
Registered Agent

The Corporation designates 10270 South Tropical Trail, Merritt Island, Florida
32952 as the street address of the registered office of the Corporation and names Michael
B. Parham, 111, the Corporation’s registered agent at that address to accept service of
process within this state. -

ARTICLE VI
Incorporator

The Corporation designates 10270 South Tropical Trail, Merritt Island, Florida
32952 as the street address of the Incorporator and names Michael B. Parham, I, the
Corporation’s registered agent and Incorporator within this state.
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Having been named as registered agent to accept service of process for the above
stated corporation at the place designated in this certificate, I am familiar with and accept
the appointment as registered agent and agree to act in this capacity.

%QM 8 Q"\ QQ'M ‘ l _ March 1, 2005
Michael B ji;a 11 - Registered Agent Date
W Q—M. March 1, 2005

Mlchael B. Parham, iII - lncorporator Date




