September 16, 1996

Secretary of State

Florida State Capital
Dapartment of Corporations
Tallahassee, Florida, 32304

Dear Sirs:

Enclosed are the Articles of Incorporation for the new
corporation to be named = Key Comm, Inc.

The business address 1is 1958 37th Avenue, Vero 'Bénch,_; R
Florida, 32960, - . Rt S

Alsa, please find anclosed hha following faena

$35.00 : . Filing Faa-
52,50 E . Certified Copy
. _ Ragistered Agent

s - Designabion
122.50 : :

If. there are any quaationa.‘concerning any of tha lbov-,577@

please contact Charlea. P Key. - The buaincns helophona;fi"
number is 561-562-7611. ~ - . :

thank you for your aaais.tagca'.)'- ‘ %B’B?g_%ﬁﬁiags

Very truly yours, - o mnaa SD mmlaa 50
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ARTICLES _OF JTNCORPORATION

or

KEY COMM, INC.

The undersigned, for tho purposa of forming a corporation -
under the Florida General Corporation Act, do hereby adopt the
following Articles of Incorporation: ' ' _

"

ARTICLE OME

The name of the corporation and the principal mailing
address is: . _ o o
: Key Comm, Inc.
1958 37th Avenue
Vero Beach F1 32960

ARTICLE TWOQ '

The duration of the dotporntloh'ia perpetu§1;vfff.ff;ﬁ

ARTICLE THRRE

. "The corporation is organized for the purpomse of .., =~ . oo
transacting any lawful business for which corporations may be -
incorporated under the Florida General Corporation Act, and: -
~engaging in any other trade or buainess vhich can, in the: . " .,
opinion of the Board of Directors of the corporation, be = -
advantageously carried on in connection vith or auxiliary to
the foregoing business.: A GOy

ARTICLE FOUR - .

The'aggregate number of shares vhich'thé:ddtpdEﬁéion{iéff!f”
authorized to issue is 1000. Such. shares shall be of a single .’
~ class, and shall have a par value to One Dollar. ($1.00) per . -
share. oL : o e e T e




ARTICLE FIVE

The strect addross of the initial rngfntnrad offico.of
the corporation is 1958 37th Avenue, Vero Beach F1, 32960,
and the name of ita initinl registered ngent at nuch nddrnaa

is charles P, Key.

ARTICLE SIX

The number of Directors conatibutlng'hhe initial Board
of DPirectors of the corporation are one (1). Thn name
and address of tho persons who are to serve as the initial :
Board of Directors are: . '

Charlaa P. Key

1958 37th Avenue
Vero Beach F1 32960




ARTICLE SEVEN
The nama and addross of the incorporntors are:

Charles P, Kay
1958 37th Avenue
Vero Deach, Fl1 32960

ARTICLE EIGHT
Each stockholder of the corporation shall have the
right to purchase, subscribe for, or receive a right
or r{ghbs to purchase or subscribe for, at the par value
thoreof, a pro rata portion of: : '

(1) Any stock of any class that the corporation

may issue or sell, whether or not oxchangeable for

any stock of the corporation of any clags or classes,
and whether or not of unissued shares authorized by
the Articles of Incorporation as originally filed or

by any amendment thereof or out of shares,of atock

of tho corporation ancquired by it after the issuance
thoreof, and whether issued for cash, labor done, .
personal property, or real property or leases thereof;
or, ‘ ) RIS SR B

(2) Any obligation that the corporation may 13sué'or
sell vhich is convertible into or exchangeable for -
any stock of the corporaiton of any class or classes,.
or to which is attached or pertinent any varrant . or - i
- warrants or other instrument or inatruments conferring .. i
on the holder the right to subscribe for or purchase . . ..:: .. .
from the corporation any shares of its atock of any . -, 0o
class or classga.- o - PR T
. _ARTICLE. NINE ST e
The principle of cumulative voting shall apply in a1l = ...
elections of Directors of the qorpdrnbion."fsach;sto:khé;dq: !{_ 1;
entitled to vote shall have vbtes,equal'td_thg;npmbér”offﬂharg9?;¥¥
with voting rights held by him multipliedipy‘phé'numhgr'ﬁf?p;{;J?é
directors to be eclected, and each may cast'a;l-hisf96tes :or]_,j?‘
a single candidate, or may divide and distribute his votes = i
among any two or more candidates, as he maY‘sge_gibff;Eagh'{ Q]'_*
. stockholder may, if he desires, cast fewer than all’the votes'. .

to which he is entitled at an elec

tibnlof_Diréééo%a}‘bu#iﬁo?fzf
ballot shall be valid if the total number of votes shown . @ .illi.l
thereon is in excess Of the.total number of votes to which S

a stockholder casting such ballot isienbitledg S LT
At any such clection the'candidateé'receivingfthefj._ AR
highest number of votes, up to the nuhbe;fdf'Di:e¢t9:s,pofbef_fj' =
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choaon, shall be clectad, and an abeoiute mnjerity of bhe
vetes cant la not preroquisite to the . olection of any
candidate to the Doard of Diractors. :

Thera shall be no power to levy any neeeeemenh on
any shares of the stock of this corporation.

MRTICLE ELEVEN™

(a) Theo corporation shall indemniry nny person vho wae
or is a party, or is threatoned to be made a party to any
action, suit, or proceeding, whothor civil or eriminal, by -
reason of the fact that he is or was a Director. or Officer,.‘
against cxpennee. including ahtorney 8 Eeee. judgmenbe, finee,
and amounts paid in eotblemenb. actually and reasonably
incurred by him, including appeals, if the action’ taken
was in good faith or in a manner he reasonably believee bo

be in or not opposed to the best- interests of the corporntion.llﬂifﬁ

However, no indoemnification ehnll be made in respect of any -
claim, ieeue, or mabter ae to which such pereon is judged

liable for nogligence or ‘misconduct. in the performance of \'{ RIS
his duties to the corporation, unlese, ‘and only to. the ex-weun-ﬁ'w7f
tent that, the. cOurt ‘in vhich such action or euib wae brought
determines, on apllicabion. that despite the adjndieation o!

liabiliby. such person ie fairly and reaeonebly entitled to . _
indemnity in view of all of the circumstances of the eaee.:ifi*“

Any indemnification’ hereunder shall be made only. on a: R
determination by a majority of dieintereeted directore, i- '
subject to the approval of a majority of bhe etockholders,
that indemnirication is proper in the parbicular circumebancee
because the party to be indemnified hae met the applicable
'etandard of conduct. Indemniticahion hereunder mey be paid
by the corpcration in advance of the final dispositiou of‘-
iany action, suit, or proceeding, on a preliminary determina_;,
'tion that the Director of" Offieer met the: applicable standard“

. _Of conduct_and. on receipt of-an undertaking by or- on behalr
of the DIIECLOI or Orficer, to repay such amount,-unless .
it is ultimately determined he . is entitlcd to'be’ indemnified
by the corporation as authorized in: this Article.‘-ﬁxaqf-‘”
{b) The corporabion shall alsc indemnify any Directo




or officar who han boon succesaful on tho morihn or othorwioo i
in dofonae of any action, muit or procooding. or in defonso
of any clnim, issue, or matter therein, agninsh nl} oxponoou.'
including nttornoy's Coes, actually and ronaonnbly incurrcd
by him in conncction thorewith, without the nocoaoiby of an
indopondant determination that such Director, Ofricor, Employoo N
or Agent mot any appropriate standard of conduct. ‘ '_,
(c) Tho indemnification provided for horoin shall
continue as to any person who has ccasod to be a Dirochor,
officer, Employoo or Agent, and shall insure to. hho benefit
of the heirs, oxeocutors, and ndminiotrnhors of such poraon.i'
(d) In addition to the indomnificntion providad for
herein, tho coproration shall have powor to. make any othor
or further indomnificntion. except indomnitioahion ngainst
grosn negligonce or willful miuconduct, under any roaolution o
or agreement duly adopted by. a mnjorihy of dininhorostod _ S
Directors and duly authorized by a mnjority of stockholdora.\,f"@,&[; 
" ARTICLE TWELVE = 5 IR -
The corporation ahall havo pover to purchaae and maintainff?;ﬁ“'
insurance on bchalf or any person vho is. or van x5 director. !
officer, employce, or agent of the corporation. or uho is j; R

or was serving at the requesb of tho corporation s a Diroctor,ifi}

- Officer, Employee, or Agent of anobher corporation, partner- E'TV*T
ship, joint venture, truat, or other enterprise, againat any |
liability asserted against him and incurred by him in any
such capacity, or-'arising out. or his status os such, whether
or not the corporaLion would have authority bo indomnify
him against such liability under the provisiona or bhese
Articles or under Law.' : U ’ :

_ nnTrcnn THIRTBEN , R ;
Spocial moetinga of stockholders may bc called ab anyk;
~ time for any. purpooc by any Officor or Director or tho
corporatxon, or the holders of. ten per cenb (10%) or more
T ofT all“outstanding shares Tof the coproration. ]
' '  ARTICLE POURTEBN S L e
~ The power to makc. alber, amond. and repeal the by 1aws
of the corporation shall be reserved to the stockholders of

_.5




'tho corporation.
ARTICLE FIFTPEN

Tho ptockholders shall have tho right to detormine in |,
ovory inatanco tho consideration for which the shares of the
corporation shall bo issued, |

ARTICLE SIXTEEN

The stockhodlers shall have the right at any rogulnr
meeting, or at any special mooting called for such purpose,
to remove uny_Diroctor of tho corporation with or withoutl
cause, by majority vote, except that if loss than all of . the
Direcrtors are to.be romoved, no 1ndividun1 Dirootor may. bo
removed if the number of votes cast aguinet his removal o
would be sufficlent, if voted cumulntively, ‘and at an
election of the whole board, to clect one or more Directoro.

: ARTICLE SEVENTEEN ' co

No contract or other tranauction betwoon the corporation
and one or more of its Direotoru or any ‘other corporation,-
firm, association, or entity, in which one or more of. ito T
Directors or Officers are tinancially interested, ehall bo e
either void or voidable becnuao of such relationship or SR
interest or because such Director or Directoro are preoent at
the meeting of the Board ot Directors, or a committee thereof,
which authorized. approves, or ratifies ouoh contract or _
transaction, or because his or their’ voteo are counted tor
such purpose, if: ‘ . oLl T A

(a) The fact of such relationohip or. intereot ia SRR
disclosed or known to the Board of Directors or committee fﬁf""f”
which authorizes, approves, or ratlfieo ‘the. contract or
transaction by a vote or consent sufficient tor the purpoae-c

vithout counting the votes or conoents of ouch interootcd
_Dxrectors. or,- : ..; '.:.. ”“,u.p;u. ~;-~1~L,' -

"~ (b} The: fact of such relationehip or: intereat 13

disclosed or made known to the otockholders entitled to
{+~A¥~—%4~vote and-they authorlze, approve, or ratlry such contract




or transaction by vote or writton consent; or

{c} Tho contract or transaction im fair and reasonablg
oo to the corporation at tho timo it ig authorized by the
Bonxrd, a committoo or the stockholdoru. :

ARTICLE EIGHTEEN

All of the ismsued and outstanding shares of the corp-
oration shall be made subject to restrictions on their
transferability by agroement among the holders of such shares.
A copy of such agreomeont shall bo Kept on file in the corp-- '
oration minute book at the ragistored office of tha corporntion
and shall be subject to inspection by stockholders of. record :
and bona fide creditors of the corporation at rcasonable times
during busineoss hours, : - "

ARTICLE NINETEEN ,

Fifty-one per cont (51%) of the shares entitlod to vote
represented in person or by proxy shall constitute a quorum at
a meeting of the shareholders, , : - ) '

ARTICLB TWENTY - I

No stockholder shall have the . right to sell. assign.iﬁ
pledge, encumber, transfer, or otherwiso dispose of any. of
the shares of incorporation without first offering such
shares for sale to the corporation at’ tho net asset vnlue
thereof. Such offer shall be in writing.,signed hy the- _
stockholder; shall be sent by registered or certified mailu
-to the corporation ‘at. its principle place of business: and
shall remain open for acceptance by. the corporation for a’ _
period of 180 days from the date of mailing.; If the corporation
fails or refuses within such period to make. satisfactory
arrangements for the purchase of such shares, the stockholder
" shall have the right to- dispose of his shares as he may see
‘fit., S : R Ty w*:-: T- :

On the death of any stockholder, the corporation shall

-~have -the-right- to- purchase 211 shares owned by the stockhoder '

~immediately prior to his death on the terms set forth ahove,:fﬁl'-'”"J

and this provision shall be binding on teh executor, ' '“'..f _

administrator, or personal representative of each stockholder.;”
Each share certificate issued by the corporation shall

r




‘have printed or stamped thoreon tha tollowlng logond: "Thoae
ahnres are hold subjact to cortnin tranafar reetrichiona
impooad by tho Articles of Incorporation: A copy of
such Articlea ip on filo at tho principle orﬂice of Lhe
corporation.* .
ARTICLE TWENTY-ONE . - .
(1) Any stockholder shall have the right at any time to
submit to arbitration the quastion of whothar grounds for in-
voluntary dissolution exlists, as such grounds are specified
in Subsection (2} hereof, and on finding that such grounds:
exist, the arbitrator, who .shall be appointed as spocified in- T
Subsection {3) herecof, shall order ‘the stock of such etockholder RIS
or stockholders, as the arbibrator may doeignnte, ehalJ be
sold to the highest bidder among such etockholdere as he
shall dosignate, provided that such stock shall in no-event
be mold for less than the net value thercof. In the avent
the designated eotckholdera fail or refuse to enter a bia,
or fail or raofuse to onter a bid i{n coxcess of the minimum
specified above, the arbitratoer shall order one ‘or _more "
of such binding stockholders to put such etock at the A
minimum price. ° _ , oL e
(2) As used herein, the term wgrounds for diseoulution"ffwi“'“
shall mean any one or. more of the following: . - N
(a) The. direcbore are deadlocked in the management ot
the corporate affairs ang. the atockholders are unable Ry
to break the deadlock, ‘and 1rreverelble injury to the :f;f .
corporation is being suffered or ie threatened thereby.¢ii_fif
(b) The stockholders are deadlocked in voting power o
and have failed to elect successors .or directors
whose terms: have expired or vould have expired on
qualiflcahlon of their successors' or._.:. CovL
(e) The corporate assets are being misapplied or
wastod. P L T R L P A S .:
(3) hrbitratxon hereunder shall be held in the city
Vero Beach, Indian River County, State of Florida, and shall
be conducted by one arbitrator selected Erom a panel of bhe -
American Arbltrahlon hssociatlon in" accordance with the rules

and regulatlons of that asscciabion.: Judgment on the award ofd




‘ tho' arbitrator may be enterod in'ony‘couxt'huvloﬁfQ‘”
jurisdiction thercof, ‘

ARTICLE TWENTY=-THWO

The approval of the oharehoidere‘o! this corporation to -

any plan of merger shall be required in avery case, whother f_V_:.”

or not that approval is roqulrud by law.
ARTICLE TWBNTY—THREE'

- A majority of the Diroctors shall conabituho u quorum o
for a meeting of Directors. '

AnTICLg T#gﬂTf-FbﬂRzu;]
‘Members of the Board of Dlrectore may particlpate in Rt

‘ meetinge of the Board of Directoro by menns of conference
: telephone as provided by lav.-w,;g;‘ I : R

°

o consideration therefore are.:@

QNome.J'w'fgﬁl Addresajv i ;;;_“:n  Conaideratio

" Charles P. Key ~ 1958-37th. Ave'
S e ;;Vero Beaoh. Fl
:§32960




ARTICLE THxNTY-s:kf-*”

Lo

Thia corporntion rooorvoo tho right ho omund or ruponl uny'fﬂ

proviaions contaninad in these Articles of. Inoorporohion, or any.

amendmant to them, and any righb ooncorrod on hho ohnroholdora

is subject this reservation. : : : y
IN WITNESS HHERBOP, tho ﬁndoroignod oubooribor hao ax-

ecuted these Articles of Incorporntion of

This 16th day of Soptomber

'STATE OF FLORIDA =
COUNTY OF INDIAN RIVER

Bafore me, a nobnry public nubhorizod to tnko aoknovlodq-::'h

ments in the state and county oat torth above, personallyf"
appeared Charloa P. Koy p ! known to ma to ‘be tho |
poraon who executed bhose Artioleo ot Incorporation.

- thio - lﬁth ' day of - Soptember

fNotary Publi
gStnte ot Florid




I, hereby am familiar with and accupb-tho'dution and
responaibilities as rogistered agent for Key Comm, Inc.

2 =

Charies P. Key, President

" signed before me this 16th dhyfofi_;agphgﬁhg;__}:1906;

My coﬁmiéaion‘expires:':
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