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THIRD PARTY BENCFICIARY AGREEMENT

THIS AGREEMENT entered into this the 26th day of November, A. D.
1962, by and between SOUTHERN GULF UTILITIES, INC., a Florida corp-
oration, hereinafter referred to as the "Company", and -

THE EXCHARGE BANK OF PALATKA, Palatka, Florida, a State Banking
Institution, hereinafter referred to as the "Representative",

WITNESSETH .

WHEREAS , the -Company is now the owner of certain property
more fully described in Schedule “A", attached hereto, upon which
is located the Company's water supply and/or Sewage system or upon
which there.is being constructed by tha Company and will be loca-

o ted a water supply and/or sewage system; and,

WHEREAS, the Company warrants that all the Property desecribed
in Schedule "A" as being owned and as being served, as well as al]
water supply systems hereinafter acquired -by the Companv and made a
part thereof shall he made subject to thiz Agreement Ly .scordati...
of appropriate covenants, reservations, restrictions, or conditions
in such manner as ig required by law to put all pPersons on notice
that such properties have been subjected to the terms of this Agreement ;
and, - . - ’

WHEREAS, the Company warrants that -existing and future encum-
brances, liens of other indebtedness, if any, ‘to the title of the water
supply systems and/or sewage systems now owned or hereafter acquired
by the Company as set forth herein shall be aubordinated and made
subject to this Agreement; and,

WHEREAS, the Company intends to construct, operate and maintain
said water supply system.and/or Sewage system for the purpose of
supplying water and/or méwage collection and disposal service to
buildings, residances and other improvements located in the areas and
subdivisions described, and to areas adjacent to or in the viecinities
of the said water supply system and/or Bewage systems and for that
purpose will construct, lay and maintain water storage ‘and distribu-
tion facilities, water and sewage mains, lateral lines, manholes,
pumping stations, and all other facilities dnd appurtenances neces-
gary to maintain an adequate water supply for-domestie consumption
for the occupants of such buildings, residences, and other improve-
ments in said areas and subdivisions and also necessary for the purpose
of supplying sewage collaction and disposal service to such buildings,
residences and other improvements: and,

WHEREAS, one of the inducing factors to the granting of mortgage

. loans on propertias, buildings, residences, and other improvements
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in the areas to be served by the water supply sy3tcms and/or scwage

-systems owned by the Company as described in Schedula "A" attached

herecto, by lenders and the insuring thereof under the National Hous-
ing Act and/or Servicemen's Readjustment Act of 1944, as amended, is
that there will be continuous operation and maintenance of the water
supply systems and/or sewage systems according to the approved stand-
ards set forth in this Agreement, and that rate charges by the Company
for its services will be reasonable, and the Company is desirous of
assuring that its rates will be reasonable and also assuring the con-
tinuance of the operation and maintenance of said water supply systems
and/or sewage systems, for the benefit of the present and future own-
ers of properties, buildings, residences, and other improvements, and

. mortgagees holding mortgages covering such buildings, residences, and

other improvements:

NOW, THEREFORE, for and in consideration of the reliance upon
this Agreement by the Representative, present and future owners of
buildings, residences, and ather improvements to be served by the
water supply systems and/or sewage systems of the Company, and by
mortgagees (who will make and hold mortgage lecans on such buildings,
residences and other improvements) and by the Federal Housing Admin-
istration and Veteran's Administration in insuring or guarantecing
respectively such loans, the Company and the Representative do hereby
covenant. and agree as follows:

SECTION 1. (a} This Agreement is made not only with the
Representative in its individual capacity but also as the representa-
tive of and for the benefit of the present and future ownerc Cr occu-
pantas of all and each of the properties, buildings, residences, and
other improvements which are now or may hereafter be served by the
water supply systems and/or sewage syatems of the Company, .25 well as
the holdets of any mortgage and mortgages covering any of such build-
ings, residences, and other properties and improvements.

(b) Any firm, person, association, governmental
agency, or corporation (1) served by the water supply systems and/or
gewage systems of the Company., oOr (2) holding any mortgage on the
property connected to the aaid systems'or either of them, is hereby
granted a right and privilege, and is hereby guthorized in 'its own
name ‘and on its own behalf or on behalf of others for whose benefit
this Agreement is made, to institute and prosecute any suit at law
or in equity in any court having jurisdiction of the subject matter,
to interpret and enforce this Agreement or any of its terms and
provisions, including, but not limited to, suits for specific per-
formance, mandamus, receivership and injunction.

SECTION II. (a) The Company covenants and agrees that it
ahall supply at all times and under adequate pressure for the use of
each of, the properties duly connected to its water supply systems 2
sufficient quantity of watar to meet the reasonable needs of each of
the properties duly connectad to said water systems. Such water_shall
be of the quality and purity as shall meet the standards recommended
by the "Public Health Servide Drinking Water Standards"”, promulgated
by;Ehe United States Public Health Service, Federal Security Agency,
Pebruazxy 5, 1946, and the water shall be treated in ?he manner _
necessary to assure its being of the quality and purity recommended
in the .above-mentioned standards, and also so as to produce water
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without excessgive hardness, corrosive Properties, e¢r cther
objeectionable characteristics waking it unsafe or umsuitubic for
domestic and groeund use or_harmful to any or 3ll-pipes within and/

or without the buildings, residences, or other imprevements,  Regords
of any and all tesgts eonducted in connectian with zaid watcr sqppfy
systems shall be kept as permanent records by the Cempany &sod =iid
records shall be open to inspection by the State Bosrd of Healthy oof
the State of Florida and the owners ©f the properties in the sabdi-
visions. The said Board of Health .and/or its agents shall st 3w
times have access to the water supply systems of the €ompany to ~on-
duct any and all tests as said Board shall determine nocessary to
ascertain compliance with the said Standards and characteri.sti.e. =n
any ‘'event, the Company shall have said Board make suckh Unnlyses ot -
least quarterly and the Company shall Pay all costs snd expensds ir
connectien therewith, 1In the event said Board shali determine s ut
the purity of the water does not meet the aforesaid Standirds, t-e
Company shall immediately at its sole cost and expense nmake any ad-
justment, repair, installatioh or improvements to its faciiifica ‘that
shall be necessary or required or recommended by s4id Boure (o bring
the purity of the water up to the said Standords. ’

{(b) The Company further covenants and R FaL ¥
that it shall provide at all times for each of the buildings, yoe;-
dences, and other improvements constructed in the areas uand subudivio
sions served by the sewage systems of the Company sewage servi:e
adequate for safe and sanitary collection, treatment and Cispuntitrl of
all domestic sewage from said building, residences and cther improv..
ments. The Company further shall oSperete and maintain ‘le suwoo
Systems, including the sewage treatment plants, in a manner g au nor
to pollute the ground, air, or water in, under or arcund said nrgas
or subdivisions with improperly or inadequately treated Sewsde, ot
with noxiocus or offensive gases or oders. The Company further IBrens
to operate the evsteme in accordance with regulations and rcoomnenda-
tions of the State Board of Health and to produce an effluent ¢ i
quality satisfactory to the State Board of Health and &ny and alv
other public authorities having juriadiction over such mutters.
Records of any and all tests conducted in connection with the sVStoms
shall be kept as permanent records by the Company and said recorss .
shall be open to inspecticn by the State Board of Heaith of the State
of Florida and the owners of the properties in the areas and subdivi-
sions. The said Board of Health and its agentg shall at 211 times -
have access to the systems of the Company to conduct any and 51! tests
as said Board shall determine hecessary to ascertain complisnce with
the said regulations and recommendations. In the event said Beard shali
determine that the operations of the systems do not mzet the $a.d re=
gulations and recommendations, the Company shall immediately, at ite
sole cost and expense, make any adjustment, repair, instaliation o-
improvement to ite facilitiés that shall be necessary or rejuired or
recommended by said Board to bring the operation of the system up to
the said regulations and recommendations.

SECTION III. The Company agrees'to maintain said water plapt
and water distribution fagilities and/or sewage collection and disposal
system at.all times in good order and repair so that satisfactory
water and sewage collection and disposal service as provided in the




scanned from public records by: E . _
GULLETT TITLE, INC. OFFICIAL hECOKDS

b t
(04 328 5106

(904) 328510 © sk 98 hi:614 ,

foregoing paragraphs May be éﬁﬂETIQa“ﬁa“each of the said byildinze

il
residences and other improvements in said areas or subdivisizns in
o St

“n& quantity and in the quality provided in the frcregoing paragraphs.
The water plant and distribution system and/or the Sewage colicatian
and the disposal S8ystem shall be open for ingpection at ali t.res by
the agents of the Florida State Boarg of Health.

SECTION 1Iv. {a) The-Company reserves snd has thg right tao
establish and collect as a charge or charges™ for water furniened arsd
consumed by the owners oy ©ctupants of each of the buxldxgqs, resi-
dences and other improvements the initial rates‘descrlbed in
Schedule "p*® attached hereto and made a Part hereef. The Tempany
shall have the right to install on the premises of e1ch of the .ndy -
vidual buildings, residences and other impr

overents a witer resur to
be maintaineq by the Company through which all water supplied 1. tne

have acceas v

’ LRI LTY £ oan eeUing
said metera 3w PR : : . g

o 3

. (b) The Company reserves and has tr. s
establish and collect as a charge or chargeg Zep Fewage Gegpe
vided to the owners or occupants of each ¢f the buildings, ¢
and other improvements served by the Company, > the initial ra
shown in Schedule "C"*attached heroto and made a part hereor,

)
[+
o
]
v

SECTION v, In the event the Company should fai
and maintain the water supply system and/or the  sewage col
disposal system in the manner an2 under the conditions
in {failure due to Acts of Ged, naturalldisaste:s r otheyr sag ]
beyond the centrol of . the Company, including labor troubles or s
excepted) or in the event the Company collects .or attempts tc oo

from the consumers of water or from the users o

_ f the ~¢wge oo g
and dispesal system charges in excess ¢f the rate or rates sp=.if,e

or provided for in this Agreement, then and ip either of sush seme
tingencies, if such default shall continue fer a pericd ef thorty ‘a0
days (or for a period of two {(2) days in the event such defaulr
consists of & shut down of the water or sewer
water or

noG
] + o
— Toa o
[} "o
IR I a3 * AL
(L] o
13 ]

plant or suspensicn of
sewage services, except for the Causes above set forth: zfter
rortgagee, or any per-

. then and in such cvent,
any person for whose benefit thig contract is made, may enfcrce this

Mfyreement by action, instituted for such PUIpose in any Court of eom—
petent jurisdiction and amv o i

| | A

Company
for the purpose of operating and maintaining the same with the ful)
right te held, use, Sperate, manage and control the same for the bene-

fit of the parties for whom this Agreement
collect the charges for services at rates not in excess of those -
specified or ‘provided for in this Agreement. Such reciever or Sther
officer of the Court, during the period of its operation, shall be

entitled to such_.reasonable compensation.and expenses, including

reasonable attorneys’ fees, as may be determined by the Court

is made, with full right to

* Not applicable as n

° sawser service contemplated under this
agreaemsnt,
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SECTION VI, The Company may establish, amend or revise

from time to time and enforce Rules and Regulations for Water Seie
vice and Rules and Regulations for Sewer Servire, or rules and
regulations covering both-water supply and sewer service, and
covering the furnishing of water supply service and sewer service
Within said areas or subdivisions, provided, however, all such
ruiles and regulations established by the Company from time tg tire
shall at all times be reasonable and subject to such regulaticas as
may now or hereafter be provided by law: and provided furthe» tF st
ne such rule or regulation so established, amended or revised cans

~be inconsistent with the requirements of this Agreement nor shali

the same abrogate any provision hereof. Any such rules and regula-
tions establighed, amended, revised, aad enforced by the Compar,
from time to time in the future shall be binding ypon any owne: -or
occupant of any of the Property located within the boundaries of
such areas or subdivisions, the owner or cccupant of any build.ng,
residence,. or other improvement ‘constructed or located upon such
property and the user or consumer of any water supply serv:ze and/
or sewer service.

. SECTION VII, Changes in the initial rates Qes.ribed .a
Section IVhereof may be proposed by the Company and by third Larty
beneficiaries of this Agreezment in tit~ following man: -z:

1f within ninety (90) days after notice to the Represestetive
and to all parties connected to the water supply eystems and/zr sewe
e systems of a rate change proposed by the Company, not mere “wan
one-third of such parties hawve signified in writing their cppasltion
to such proposed rate change, the Compar.y way <orthwiti wstublich
such new.rates. If more than oné-third of such parties signify, in

" writing, their opposition to a rate change propcsed by the Lenpany,

or “if more than one-third of such parties propose in writing a rate
change which the Company opposes, and the parties can not pegotiate
an agreement within ninety (90) days to the reascnableness of the new
rates, then the matter of the reasonableness 3f such new rates shall
be referred to a board of arbiters selected as follows: The Company
shall designate one arbiter, the objecting parties shall designatse
one arbiter, and the two arbiters thus selected shall choose 2 thard
arbiter. The three arbiters shall make their written recommendations
to the parties to the dispute as to the reasonableness of the new
rates within ninety (90) days after the reference of the dispute to
them. Written notice of the hearing of the dispute by the arbiters
shall be given to the Company and to all chjecting parties. All pzo-
ceedings before the arbiters shall be recorded in writing.. Either
side to the arbitration may present written objections to the recom-
mendations within thirty (30) days after the decision. If no
written objections are made, it shall be considered that ajil pAarties
have agreed that the new rates recommended by the arbiters are
reasonable. If written objections are filed by either side, the
question of the reasonableness of the new rates shall be the subject
of review by a court of competent jurisdiction in appropriate legatl
proceedings initiated for such purpese. In the event of arbitration
or court proceedings the proposed change of rates shall be held in
abeyance and shall not become effective until the conclusion of such
proceedings.
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SECTION VIiII, Notwithstanding any provisjons of this Agreement
ho third party beneficiary shall have or claim to have any right,
title, lien, encumbrance, interest, or claim of any kind or charac=-
ter whatsoever in ang to the Company's water Supply systems and/or
sewage systems, or Properties ang facilities, and the Company ray
mortgage, pledge or otherwise encumber, or sell or otherwise dispose
©f, any or all of such water Supply svstems and/or sewage systems,
Properties and the facilities without the consent of such th:r
barties, The words "Properties ang facilities" as ueed in this
Section shall not only include physical properties and facilities

tion with its water Supply systems and/or sewage systems, including
Tevenues and income from the users of water and sewage services, cash
in bank ang otherwise; Prcovided, however, that this Agreement as set
forth herein shall be binding Upon all succeseors and assigns of the
Company. L T .

, SECTION IX. All notices Provided for herein shalt be in
writing or by telegram, and if te Company, shall be mailed or deliver-~
ed to Company at 7630 Biscayne Boulevard, Miamj, Florida, and ¢ to
parties for whose benefit this contract ic made shall be mailed or
delivered to their last known business or residential addressec.

SECTION X. {a) The covenants, reservations, restrictions
or conditions herein set forth are and shall be deemed to be coven-
ants, reservations, restrictions or conditions imposed and running

with the land and properties now owned or hereafter owned and T
acquired by the Company, and limiting the use thereof for the Purposes
‘and in the manner set forth herein and shall be bindirs unon and shall
inure to the benefit of the Company, itc Huccessors and assigns, and
shall likewise be binding upon and inure to the benefit of 3ll parties
who, in any manner whatsoever, shall acquire title to the Company's
water supply systems and/or sewage systems, and the properties znd
facilities as defined in Section VIII hereof. ‘To this end the Company
shall make all water Supply systems and/or Bewage systems row owned
. or hereafter acquireqd Subject to this Agreement by Yecordation of
appropriate covenants, reservations; restrictions, or conditions in
such manner as ig required by.Florida law to put all  persons on notice

Agreement are deemed to bea covenants, reservations restrictions, or

cenditions imposed Upon and running with the land and Properties now
owned or hereafter acquired by the Company, .
- (b) This Ajreement shall also be binding upon

and shall inure to the benefit of the Representative, its BUCCessSors .
and assigna, and as set forth in Section 1 hereof, all present and
future owners or occupants of all and each of the properties, build-
ings, residences and other improvements which are now or may hereafter
be served by the water supply systems and/cr sewage systems of thg
Company as well as the holders of any mortgage or mortgages covering
any such PXuperties, building, residences, and other improvements, as
well as the successors and assigns of all such present and future

+ OWners and occupants and holders of mortgages. '
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SECTION %I. This Agreémenp shall be governed by the laws

of the State of Florida.

SECTION XII. This Agreement shall remain in full force and
- effect and for the benefit of all parties menticned herein until
- either (a) the water supply systems and sewage systems described herein
are taken over by governmental authority for maintenance and operu-
tign; or {B) other adequate water supply and sewage collection and
disposal service is provided by a governmental authority threugh means
other than the water supply systems and 8ewage systems owned by the
Company; or (¢) “the rates, services, and operation of the Company are
placed by law under the jurisdiction of a regulatory commission or
other governmental agency or body empowered to fix rates and to which
a8 consumer of the Company may seek relief. Upon the happening of any
- of the aforesaid events, this- Agreement ghall automatically terminate-
and, at the request of the Company; the Company and the Represent 4=
tive shall execute anrinstrument‘canéelling this Agreement.

IN WITNESS WHEREOF, the Company and the Representat ive have
caused this Agreement to be duly executed in several counterparts,
each of which counterpart shall be considered an original executed
copy of this Agreement.

Signed, sealed and delivered SOUTHERN GULF UTILITIES, INC.
in the presence of: - . 7 '
Bets .
. - _/ L] .

/‘) . ./) // ) 7 By: . /,é,{zww r,\_ %"‘"E ;z,{ "SEAL)

\. 4 é ] &é ) é £ Sé ; Tv‘.l‘:L::.IAM SIEGEL, Vie rexident

/7 // - ATTEST:
‘J;éﬂ.“r_/ /“-5\ - 4
. 5 t9/bompany . 5." WILLIAM FULLER, Asst.Secretary

THE EXCHANGE BANK OF PALATKA

4 .
%; ; /g T—7T By: SAL)
. poo 25 —_ RS e
- ATTEST: -
(),

AL, -~ - / ‘d/ )

- VP4 O 4 A X v fisiaL)
As to Represaentative <ii> C NS Hrlomd (
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STATE OF FLORIDA :

[%]
W

COUNTY OF DADE :

I, the undersigned Notary Public, do hereby certify .hat
WILLIAM SIEGEL and S$. WILLIAM FULLER

’
Vica- Pragidant and Anas Soorstary raancotivaly: of SOUTHERN CULE
ce= Fregacenc anc Asst. gecretary, respegctively, ©f SQUTHRRN GULE

UTILITIES, INC., a Florida corporatlon, and who as such officers
executed the foregoing Agreement, this day personally appeared before
me and acknowledged that they executed said Agreemept as such officers
and attached the corporate seal of said corporation in the name of

and for and in behalf-of said corporaticn freely and voluntarily, for
the uses and purposes therein expressed, and with full authority teo
so do.

IN WITNESS WHEREOF, I. ‘have hereunto set my hand and affixed
my official meal thia 30th dav of .. Rovember A. D. 19 A2

———————— |Scl LWIlLZ2 i LY AV RIS S 3 dae ey - .

My Commisasion Notarv¢ Public, State of Florida at
i : Towida ot Laegy ..
Expires: " P“-"‘ T 24 1963 g
*ww" .
.STATE OF FLORIDA :
" j — SS:
COUNTY OF /7 “/naxdny : ) .
I, the undersigned Kotary Public, do hexeby certify that
Lt ol P e -'T' Pw;‘“-";':‘ﬂ- and T o t‘/pu’ s Wcuudal] .
w e s st - .respect;vely of

R G BANK OF PALATKA, Palatka, Plorida,
a corporation organized and existing under the Laws of the State of
P r2ednt , the Representative, and who as such officers

executed the foregoing Agreement, this day perscnally appeared before
me and acknowledged bafore me that they executed the said Agreement as
such officers and attached the corporate seal of said corporatlon in
the name of and for and on behalf of said corporation, “feely and
voluntarily, for the uses and purposes therein expressed, and with full

authority so to do.

IN WITNESS WHERECOF, I have hereunto set my hand and affixed
my official seal this 7 74“day of . eo. , A. D., 19 2«

// ,,Q/hl_.f-‘.‘_?/

ry Public

H‘ -

l' C.-nnl Ew lln. W,

s..u..n-_-

NP . -
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SCHEDUL? "A"

TO THAT CERTAIN THIRD PARTY BENEFICIARY AGREEMENT

ENTERED INTO BY AND BETWEEN SOUTHERN GULF UTILITIES,

-INC. AND/OR ITS SUBSIDIARIES AND THE REPRESENTATIVE
" . DATED 26th DAY OF NOVEMBER A. D., 1962 .

DESCRIPTION OF PROPERTY

Lot 8, Bleock C, RIVER GROVES SUBDIVISION, according
to the Plat, recorded in Plat Bock 4, at Page 105,
of the Public Records of Putnam County, Florida,
together with the water distribution ayatem located
thereon. .
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SCHEDULE “p"
TC THAT CERTAIN THIRD PARTY BENEFICIARY AGREEMENT
ENTERED INTO BY AND BETWEEN SOUTHERN GULF UTILITIES,
INC. AND/OR ITS SUSSIDIARIES AND THE REPRESENTATIVE
DATED 26th DAY OF NOVEMBER A. Depy 1962,

WATER SERVICE RATE SCHEDULE ’

EFFECTIVE: As of the date of the above described Third Party
~Beneficiary Agreement,

- In all territory served'by_SOUTHéRN GULF UTILLITIES, INC,

from its cantral water Plant and ¢onnected water distribution system

as described in Schedule "A",

APPLICATION OF SCHEDULE-
sestois oDt au VS SCHEDULE

Thigz scheduls is applicable to general water service to
all residential consumers Sserved. T™wo or more points of delivery to
one consumer shall be considered as feparate water services and bills

separately calculated for each point of del;yery.

$ 5.00 minimum charge per month for use of 3,000 gallons;
-55 per 1,000 gallons for next 1,000 gallons.
«45 per 1,000 gallons for next 3,000 gallons,
.20 par 1,000 galions for next 3,000 galloens.
«25 per 1,000 gallons for all over 10,000 gallons.

The Company may establish, amend, revise and enforce from
time to time or times to times in the future different rates or rate
achedules reflecting rates lower or higher than those established
above and when such is done such rates or rate schedules shall be
those to be charged by the -Company; however, any such lower or higher
rates or rate schedules so established and enforced from time to time
by the Company shall at all times be reasonable and. subject to such
regulatisn as may be Provided by the Third Party Beneficjary Agreement
‘or by law. -

.

MONTHLY PAYMENT: . - -

» shell. be rendered at monthly intervalas and are due
and payable upon prasentation.
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SCHEDULE “B" , w .

RULES AND REGULATIONS:

Service under this schedule is subject to orders of
governmental bodies having jurisdiction in the premises and to the
"Rules and Regulations for Water Service" of the Company, present
and future, on file in the Company's office, which are hereby made
2 part herecf. In case of any conflict between any provision of -
this schedule and said "Rules and Requlations for Water Service"”
this schedule shall control.
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'Cg:tificaté éffdhendment to Certificate'oﬁ Incorporation of’

SOUTBERN GULP“UTILITIBS IRC., changing ita co:porate name to

‘ECOLOGICAL.GCIENCE CDRPORATIONF a. corporation organ;zed and

existing under the Lawa;oz che Stute-ot rloridn. and amendtng

‘33T1¢L5{Tﬂxgpr f11éd'27. he 24th dly of June. Al D _1968;~as
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RESOLVED that the proposal of the Board

ol Directors that thc Cortificate of Incorporation
‘ﬂf‘

f this Corporatich be amended by increaszing the

ﬁr‘authorjzed Common Stock and creating a pew olass

of Serlal Preferred Stock be and it hereby is
adopted and thé Certificate of Incorporation

of this Corpecration is hereby amended by changing
.paragraph numbered “THIPD" of the CertiTicate of
Ine cr“oraticn 8o that sa8ld paragraph numbered

. "THIRD" ms amended shall be and: read as follows:

"PHIRD. he total number of shares of
all classes.of stock:which the Corporation ehall
have authérity to.issue is 11,000,000 shares, of

.,whinh 1, nﬁn O chawna skats

WILCA L,3WO, 000 sharas shall uc .‘;er;.tl..L rrezcrred

--Btoek without par value {herein colled the Preferrcd
- Btock), and 10,000,000 shares ghall be Common Stock
:‘of the par value of $.05. per snareu

e

The designationg, prefercnces, restrictions
: d guelifiecations- of each class-of sLock of the
: qrporation are as follows:

all

A, ISsuance”ofaPréférred Stoek in Series,

 The l 000,000 FABTes. oF Preferred ock may oe
‘divfded into and- ipsued from time to time 'n one

.Or-more 86rles. .The Doard of Diractors is vested
with. the’ authority by resolution .to.divide the

shares of -Prefarred. otocF'into séries;, establish
and.designate. :series, Iissucsharés in"one or more

'seriea -andy s subject-to the terms. hereof fix ard

determine the ‘relative. right Tand preferences as

"between:series, as.to.wt hirights and preferences

there. may: be. variations among others.in‘raspect of

'the following.;'

The.type’ and rate of dividend ‘time of

-payment gf)dividends and ‘date from which dividends

““‘l.bE'Cumd¢au¢v

£ 2g.the: aeries shall vary,
Stock shall be 1dent cal. -




vhen declared; by the Board,of Directors oub, of .
) ' rlegally.;/available’ therefor, . .
otherwise at the res- '
‘respective series of.’

Bunh  AtvriAnndn caRaT -
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Praforred Stock: shall: be. payable
gt"sgch {imes, and may be non-cumulative or cumulative
~rom guch.dates:as shall:be-provided in tha resolu-

tlons 'of'the:Board:of Direstors creating any series
rof“Preferred-Stock. . In'the-event they. shall be
~cumulatlvey guch dividends shall be cumulotive
{vwhether-or not.in any dividend period or nerinds

;ﬁhere'shall,beﬁaurplus_ofhthe Corporation legally
-avallable ‘for the payment of such dividends), sa

- that A at-uny time ‘full cumulstive dividends upon
‘the outstanding Preferred Stock of all serlec to the

. erd of the thon current dividend period shall nos
-have ‘been paid or declared and set apart for payment,
-the amount of ‘the deficlency. shall be fully paid, but

: _without interest, either by redemption and the payment

ori’deposit of the redemption price thereoh or by divi-
'dends: in. the amount of such deficlency paid or deciared

srané-set apart: for payment on each such sories, before
any-sum or-sume :shall ha set aside for or applied to

- the  purcheseor.vedemption of Preferred Stock of any
series (either purcuant o any sinkirg fund provisions -
or otherwise)‘or:the purchase of Common Stock, and

= before any dividends {except dividends payable in-

" shares-of Common. Stock)::shakl be declared or.paid or
any other distribution .ordered or made uvon the Om non
Stock; provided;-however,: that any moneys theretofo.o
‘deposited in any’ -sinkKing. fund provided for any series
ray thercaficr be applied to the purchese or redempiion
~of 'Preferred Stock -of such series, whether or not at
-the time of such application full cumuleiive dividends

“is'upcn the outstanding Preforred Stock of all series to

“the end- of-'the then currént dividend period ‘shall have

. /- been pald or declared and set part for payment, All
s dlvidends. declared upon. the Preferred Stock of the
U respective: series-outstandiang shall be declercd pro
~rata, 8o that the amounts of dividends declared per

- share-on the Preferred Stock of different series shall
in all cases bear to each other the same ratio that
full cunulative dividends per share’of such respective
-series bear to each other. Whenever in any dividend
.period dividends for theeurrent and all past dividend
perlods. shall ‘have been peid or declared and set apart
for poymenit upon'all series of Preferred Stock and
~there’shall then'exlst no-default with respect to the

"isinking fund provisions for ‘azny- series of Preferred
- Stoek, -dividends. may be declared and paid upon the

. Common Stock &y such dividends way from time to time

~be ‘declared. by the Board: of Directors.

o i C. YTiguigation. In the event of any liguidation,
-d1ssolution OF othner winding up of the Corporation,
. whether voluntary or involuntary,-the holders of the
" .Preferred Stock shall be entitled to recglve the
©. ‘respective sums per share provided for the respective ’
“seriecs of Praferred Stock, togelher with full cumulative
/dividends sacerued and unpaid to and including the date
“of. such liquidation, dissolucion or winding up of the
" Corporatlon’before ony distribution or payment shall be
.made- to the holders of Commbon Stock. After payment of
+ .such: anount to.the holders of Preferrced Stock, the
7 _remaining assets of the Corporatiotn, shall be distributed
—emong the- holders of  Common-Stock,ofthe Corporation.
. If upon. any liguidation;;dissolutioh”or winding up. the,
apount payableon or with-respect; to the Preferred
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Stock- of all-gerien ahall not be'paid in fuli, the
holders .of shares cf Preferred Stoek of a1l series
“'shall share ratably in any distribution af assets
. according to-the resvective amounts which wauld be
payeble in respect of the sharcs held by them upon
Buch distribution if all cmeunys peayable on or with
‘respect Lo the Preferred Stcok . of allseries wore
‘pald in full. A merger or conselidation of the .
. Corporation with one cr more other corporations or
e sale,;lease;-exchange, mortease, pledge or other
disposition’ of the business, property, assets or
franchisces of the Corporation shall under no cir-
‘cumstances be dremed = liguidation, dissolution
or winding up. .
" D. Redemption. The Prelerred Stoch of
each series Bhall L6 subjcct to redemption to sueh
~.extent, in such anounts, on such dates, ot such
- redemptilon prices und on sueh olner terms ang
conditions a8 may be provided with respect to such
‘series. :

oo If less  than all of the outstanhding shares

. of any serletc of the Prefeorred Stock are to be

rredeemed, the shares to be redeemed shal. "¢ selectr.
pro rata or by lot.in -such mannes as the Board of
-Directors shall determine. Notice of intention of
.the Corporation to redeem Bhares.of the Preferred

‘2 8tock and of the’dnte;anahplacefof‘:edemption shall

be malled at least 30“days”prior to the date designated

for redemption to-each holder of record of shares 'an

SaAvma iy

Lo ve redeecmed at his last-knewn address as shown by
the records of the COrporatiqn.-

2

. : I, on or bhefore the -redemption date specified
“'in such notice, all funds hecessary for such redemption
shall have:been deposited by the Corporation in trust
Switha bank-or.trust'comp&ny,doing business in The City
-'of New York and having a capitel, surplus and undivided
', Profits as shown by its last published report tc its
'stockholders“aggregﬁting hot less than $5,000,000, -

.- designated in such.notice of redemption, for the pre
- rata beriefit .of the 'holders. of the.shares so ealled
Trfor redemption, ‘with irrevocable instructions and .
u“authority,to_pay tnaﬁredemptiop;price t¢ the holders
" of* the ‘shares upon surrendsr oﬁ,cartiricatqs,bherefor,
and if notice?of_rademptionashall have..been mailed to
“the;holdera,theruof,‘thcn,’notwithatqnding that any
‘Qéertificate‘for_the:sharesuef.tha‘Prcfarred-Stock 80
c-erlled for redemption shall' not have.been surrendered
2for canceliation, from and after ‘the date of such
= depoﬂit;{allishares”of~the-Preferred Stock with respect
to which: such deponit shall have been made shall no
Ionger;b&}déemedﬁputst&nding,and'all‘rights‘with
.Tespect to. such shares of the Proferred Steck so
-gc&lledﬁfor;redémpt10nﬁshallbforthw;th upon such deposgit
‘;ceasegnndtterminate,”except”only;the right of the holders
-t oL L ; bank or’ trust compeny at
~the applicabla: redenption
deemed, iagainst surrender
; v dthout intoneas

PV adiwlTG0G




erminate upon the date fixed
tyoearllerdate fixed by the

Board: of :-Directors. » termination of such con-
version .rights{ = Anythin herain.contained to the :
centrary. notwiths aid reédempsion price shall-: .
' o .full-eumilative dividends’
k'to be redeemed to the cate fixed
: . ion thereof; and the Corporation-shell
not. be required.to declare or pay on .Such-Preferred
“Stoelt to be redecmed, and: the holders thercof shall
not 'be:entitled to recelve, any dividends in addition
to these thus reflected in.the redemption price;

. provided, however, that the Corporation may pa2y in regular
course. any dividends thus reflected in the redemption
price either.to.the holdern of record on the recerd

- ~date fixed for.the determination of shareholders

.+ rentitled to. receive such 8ividends (in which event,
- ‘anything hereinito the contrary. notwithatznding, the
‘amount 5o deposited need:not include any dividends so
_ pald or teo:be. piid) or as.a part of the vedembtion price
‘upon- gurrender: of the certificetes for the shiares re-
deemed.. Any moneéys. so.depoaited in trust and unclaimed
at the end of six years from the date fixed Tor such redemp-
ticen shall be repaid to the Corvoration upon 1its request
after which repayment the holders. of the shares so callcd
.for redemption shadl look only to- the Corporation for the
bayment’ thereof . ) . ’

.

Yoo o+ . Thepterm "full cumulative dividends" whenever
-used herein,shell:mean (whether or mo* 1in any divil<dend
.. peridd, or'any.part therecf, in respeve of which such
s, berm-is used there shz1l have -been net profits or net
" .essets of ‘the .Corporation. legally available for the
payment of .such dividends} that ameunt which shall be
“equal. to dividends: at the full .rate fixed for such
series as provided herein for the peried of time
elapsed from the.date of fssue of such series to the
~date as of which /full cumulative dividends are to be
- computed. (including the elapsed portion of the eurrent
 -dividend- perlod),.-less. the-amount of all dividends,
! pald. or deemed paid, upon shares of such series.

© - .. Invthe event of the issue of additional shares

©of Preferred Stock of any then existing series, all
'dividends-paid on shards of Preferred Steoelk of such -
;series .-prior to’ the i1ssue .of such additional shares
. of Preferred Stock, and a1l dividends declared and

payable to ‘holders ol shares of Preferred Stock of
such series of -record on any date prior to the issue
“of, Buch additiénal'shares~bf-?re$erred_stock, shall be
deemed to-have-been pald on the additional shares of
‘Preferred Stock 8o issued, : :

4

-

- . -.Shares:of any series of Preferred Stock which
i have:been redeemed (whether through the operatlon of
‘. 'a. 8inking ‘fund or.otherwise) or purchased shall tave
‘the status of authorized but unissued shares of
. Preferred Stock of the same series.and may be reissued
© a8 & part of the series of. wilch they were originally
- a part, or, by resolutlicn of the Eoard of Directors,
<. may- be ohanged 4dnto:8hares' of aznother series of
.+ Preferred . Stock -created-or to be ereated.

"o 1 7 Bi. Sinking Punds. . The Corporation shall
. set aslde as.a»aInE?ng Tund for each series of
- 'Preferrecd Stock.which 18 entitled to the benelits
ol & sinking furd, ‘'such amount as may be fixed by -
" resolutlons of the Board of Directors providing for
~the.lssue of any. such series.and the sinking fund o
rieach Suchiseriez shall be.applied to the purchase =~ . .

in
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or redempilon of thc shares of such .series at the
respective sinking fund prices so.fixed by the
‘Beard of Directors for any. such series upon the
issue thereolf - In the event that the Corporation
shall fail to set aside any amount requircd by the
: pJ.Cl‘v"J..a..LUHb UJ. any bUIJ..EB Ul ”I'ULEILUU DEOCK as a
. . - sinking fund for the redemption of shares of such
o . 'serles, of shall fall to redeem shares of any series
s . .. - of the Preferred Stock as required by the provisions
. - ‘ thereof, then and In such event, until such dcficiency
" _ _,and all deficiencies foreprior veriods shall be made
- .up in J.u'u.L, 1o dividends *C)iCCPh dividends ‘pi‘.'.yi.ull.
: - Y . in shares of Comwmon Stock; shall be pald or declared,
o or other distribution made, on the Common Stock nor
shall any sharen of Common Stock be redeemed or
'purchased.

1'.'\‘--{-.-; 'ﬁ-nnu-n N B B n#‘ hal

F. Vobting Powers. The holders of Preferred
Stock shall not be entitled to notlice of, or to vote
at, any meating of stockholderz for the election of
] directors, or otherwisce, excevt as provided by law
_ or ¢xcept a8 may oti.zrwise be provided in the reso-
S . 1utions of the Board of Dircctors ecreating any scries
of Preferred Stock. Excépt as afloresald, all voilng
powere shall be vezted in the holders of the Common
Stock and each share of Common thC ehall be entitled
" to one vote, ave

ting shall not ove allowed in the
T8 )

: : G Convernjon.- Ary' series of Preferred Stock
may be issued by resolutions of the Board of Directors
: «‘which shall be-convertible into shares of any other
;. .¢class or into-shares of. any series of Preferred Stock
L el e -~ or any .other class, but’shares. shall not be converted
“s- .+ - - into shares with par value unless that part of the
S hSe s ptated ceapital of the Ebrporation represented by such
S -8hares '1s, -at the ‘time of conversion, at least equal
PR - to'-the apgregate par value of -tha shares into which
(tha shares are to be convertud. -

L RESOLVED that the proposal of the Board of

~:Directors that. the Certificato of Yncorporation of

this:Corporation be.amended with respect to indemnifica-

. tion of .diredtors,. ‘officers and -others be and it hereby
“adbpted'and the Certlificate of Incorporation of
Corporation is. hereby enended Ly changing paragraph

fiumbered TENTH:{7) of- the Certificate of Incorpcration so

that said saragraph numbered- TENTH (7) as ‘amended shall

and re as\follows--- : S

“(7)(a)The C o 3 p ora t io n shall indemnify
a.:“x:y" pe Bon-who vas or'ls & party or 1s threabtened to
bemdde:a party to any threatened, pending or completed
action; . sulti or/proceeding,. whethér ¢ivil, eriminnl,:
administrative, or invastigative:(other then an action
byxor:inithe right of the: Corporation) by reason of the’
fact’ . that he ia or-wasiha: diroctor,.officer,.employee
) J.-,'\ DIIB s..ux.yuxu.u.uu, o1 J.H or HHH HUK'V.LIlb U-b .
the request’of the -Corporation ab's director, officer, .
' 520) agent of-another ‘corporation, parthership,
trust-o tharuen;e rice, against -
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&id in settlement actually ond
eurred. by him:in connection with -
it or proceeding. if.he acted in .
in'a manner he reasonably believed
in rests_ofﬂthe,Corporntiony .
espéct. to any eriminhl aection. op procead-
“reasonable causetc believe his conduct
B.:unlawful he. ternination of any action, suit
rariproceeding’ by Judgment, order, -settlement,
conviction,. or updn a plea of nole contendare or
coits equivalent,: Bhall not, of itself, creatc a
~presumption that ithe person did not . act in good
~ Taith and in“a manner which he reasonably belleved
to be in or not:opposed to the best interests of
" the Corporation, and, with respect to any ériminal
“ection or proceed.ng, hed reasonable cause to
‘believe that his’conduct was unlawful.,

“(b) The Co'xr po retion shal) indemnify

any person who-was or is a perty or is threatened
to be made a-party to any threatened, vending or
completed action or suit-by or ia the right of the
Corporation to. procurs a Judgment in its. favor by
reason of the fact that he 1s or was = director,

" officer, émplovee or agent of the Corporation, or
15 or was serving at the request of the Corporation
as & dirsctor, officer, employee or agent of another
corporatibn,.partnership, Joint venture, trust or
other -enterprise, apainst expenses (3n¢c uding
attorncys';fces) dctually. and reasonably incurred
by him in. connection with the

-of such action or suit if_he acted in good faith
and in a .menner ‘he reasonably believed to be in or
'not'opposeq,to;the best intercssts of the Corporation;
‘except that ‘no.indemnification chall be pade in
respect of ‘any claim, iasne or metter asz to which

- such person shall have been adjudged to have been
guilty of negligence or misconduct in the performance
of his duty to the Corporation. ) :

_{e)- To.the ‘extent that a director, officer,.
employee or agent.of the Corporation-or any person
serving .at the réquest of the Corporation as a
director,;dfﬂicer, employee or agent ol another

,, corporeticn, parinership, .joint venture, trust or

-other-efiterprise has beenisuccessful on the merits

- or otherwi®Be In defense of any action, suit or pro-

-;eeeding referred to in spbsectiansv(as and (b), or
- in defense of any elaim, issue or-watter therein,

. 'hé shall be indemnified.against expenscs (including.
© o attorneys'! fees) actually and reasonably incurred by
> him in connection therewith. :
~  (d) Except as provided in subsection (e)‘ any

. indemnification under subsections. {a) end {b}{unless

- ordered by a court) shall be made by the Corporation
‘upon:a’ determination that irdemnification of the
dircctor, officer, employece or agent is proner in the

- tircumstances because he.has met the applicable
‘standard of conduct sct forth in subsections {a) anc
(b). Such determination shall be made {1) by the
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‘-Board of Directpors by e majority vote of o quorum
reonsisting of directors who .were. not parties to
' 8uch action, suit or:proceeding,’ or (2) if such a
:quorum-is not .obtainable, or, even if obtainable a
quorum of disinterested directors so diredts, by
.Andependent legal.counsel in & written opinion, or (3) by
-the stoekholders. Any determination made by the Board
.'of Directors under this Article shall be final and con-
tluslve ‘on all persons whomsoevar, ‘ ’
T .. [{e) Expentes incurred defending a civil
“ror eriminal aduion, sult or ‘proceading may be
;;pald by -the Corporation in advance of the final
~‘disposition of such.action, suit or proceeding as
. authorlzed by the Board of Directors in £he mannor
. provided in subsection (d) upon receipt of an under-
" taking by or on beghalf of'-the director, ofricer,
. ‘employee or agent to repay such esmount unless the
wBoard of Directors pursuant to subsection {d) sub-
~gsequently determines that he 15 entitled to be
‘indemnified by the Corpor: tion.

3 - (£) The indemntfication provided by this
©_-seetion shall not be deemed exclusive of any other
- rights to which thdse indemnified may be entitled
wunder.any: By-Law,—vote ‘of stockholders or disintcrasted
-directors’or ‘otherwige, both as to'action .+ his
official:capacity and aa to action in another capacity
While holding such office, and shall continud as to a
pereon.who. hap-ceased.to be%awdirector, officer,”
employee,”or agent and shall inure toé- the benefit of
‘“tHe ‘heirs, ‘exscutore and administrators of such a
person. o ‘

- .
v P

. (&) The Corpora‘tion shall have power
‘to purchase and maintain insurance on behalf of any
‘personlwho~1s'or,waSJa;direcbor,_officer,-employee or
:agent of the Corporation, or:is.or was serving at the
_request. of the Corporation as. a.director, officer,

employee. or agent;of-anothe:{corpgration; rartnership,
jcint,venturc,,trust'or-other‘enterprise'gggingt eny
1isbility eagserted’against him and incurred by him in
unnyﬁsuchfcapacity,jor'arising1out‘of-his‘status, as
.such, whether or: notisuch person would. be entitled to
“indemnification against- uch liability under the pro-

visfons 0L this Al‘tible..r
: ‘stockholders of record entitleq
150 'or. represented. by proxy, was taken . for

soluticn 86 affered and th

Kstéék
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1. /égzbq>ﬁ;¢,Lf;,ﬁjlﬂaggz/ﬁ_,/ | , & notary public

1n and for the ctate and. county aforessld, hereby certify that

HAnorn P mmc ,,,n. 48,7 ' PULLER, personally known to me

and kncwn to me’ to be President and Sééretary respectlively,

S,INC. , & corporation organized and
\ , and who &s
_certificate of amendment

me and acknowledged before

behalf of seid corpora-

and pu.peses thereia

Notary Pﬁblic

Ho.a . Public, State of Florida at Largs
: uy Comg;.s\on Expiras Dec. 4.6 1963
d




