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CERTIFICATE OF AUTHORITY
OF

INVESTMENT MANAGEMENT & RESEARCH, INC.

e MO
xk(

—

I, PETE T. CENARRUSA. Secretary of State of the State of ldaho. hereby certify that

duplicate originals of an Application of .

for a Certificate of Authority to transact business in this State.

’ duly signed and verified pursuant to the provisions of the 1daho Business Corporation Act, have

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, Lissue this Certificate of

Authority to

to transact business in this State under the name INVESTMENT MANAGEMENT & REREARCH,

INC. and attach hereto a duplicate original of the Application

for such Certificate.

Dated August 14 1981

SECRETARY OF STATE
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Corporation Clerk
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C T CORPORATION S}; =T I1.M @

Associated Wfrh Cb&aqy@ @! i’ggsr Company
3 0

8751 W. BROWARD ECULEVARD, PLAN'I‘A‘TIO'I\I_\, FLORIDA 3 473-56503
CAT

v

! ‘)
November 6, 1984 ATE

pdd

Secretary of State igﬁ(ﬁrqﬁ

Corporation Department
State House
Boise, Idaho 83720

RE: INVESTMENT MANAGEMENT & RESEARCH, INC.
{(Florida Domestic)

COUNSEL: Jacobs, Robbins, Gaynor, Hampp,
: Burns, Cele & Shasteen
P. 0. Box 14034
St. Petersburg, Florida 33733

Gentlemen:
We have previously assisted counsel with the qualification of the above-
named company in your state, and at that time, we inadvertently showed

the number of authorized shares as 9,000 shares at $1.00 par value.

We hereby wish to notify your office that the correct number of authorized
shares is 5,000 at $1.00 par.

We hereby request that your records be corrected to show the correct
number of shares, advising this office that the same has been accomplished.

In the event that your records cannot be corrected by way of this letter,
please advise this office of any additional requirements that must be met.

We are enclosing a copy of this tramsmittal and request that you make a
notation that your records have been corrected or of any additional

requirements.

We thank you for your kind assistance on this matter.

Peter ﬁSbuza
Serv1cé’Representative

PES:fg
Enc.



APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho. : ORI
Pursnant to Section 30-1-110, Idaho Code, the undersigned Cdtpbraitibn hereby apphe‘d for a Certificate
of Authority to transact business in your State, and for that purpose submits the following statement:

1. The name of the corporation is

INVESTMENT MANAGEMENT & RESEARCH, INC.

2. *The name which it shall use in Idaho is

3. Itis incorporated under the laws of Florida

4. The date of its incorporationis _ 2/12/73 and the period of its

durationis . __perpetual

5. The address of its principal office in the state or country under the laws of which it is incorporated is

6090 Central Ave., St. Petersburg, FL

6. The address of its proposed registered office in Idaho is __300 North 6th Street
Boise, Idaho 83701

. and the name of its proposed

registered agent in Idaho at that address is CT CORPORATION SYSTEM

7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

Sale of Securities

8. The names and respective addresses of its directors and officers are:
Name Office Addbvess

"see attached rider"

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
9,000 common $1.00

{continued on reverse)
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10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

value, is:
Number of Shares Class Par Vzlue Per Share or Statement That Shares
Are Without Par Value
5,000 COommon 1.00

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied hy a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated %\x&m vh 19 81

INVESTMENT MANAGEMENT & RESEARCH, INC. N
A Y i
By ;a M/M /f C
R
ts ./ 1e€  President

and f JE:«- "\._lg;_ﬂw«- e
™

its __Corporate

Secretary
) ) ss:
COUNTY OF Pinellas )

1, __Mary Elizabeth Haas , a notary public, do hereby certify that on

this 5th day of _August ,19 81 , personally appeared before

me William R. Emrick who being by me first duly sworn, declared that he

isthe Vice President/Treas. of

INVESTMENT MANAGEMENT & RESEARCH,. INC.

—_——y

that he signed the foregoing document as Vice President of the corporation and that the

statements therein contained are true.

Notary Publle, State of Florida at Large %\M E \Qw

My Commission Expires MAY 11, 1985 Notary Public

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolutlon of the Board of Directors to that effect.




OFFICERS/DIRECTORS FOR INVESTMENT MANAGEMENT & RESEARCH, INC.

NAME: Robert Allen James

TITLE: Director

RESII®NCE: 5200 Point Brittany, Condo #4, Essex House 809, St. Petersburg, FL 3715
BUSIN:SS: 6090 Central Averme, St. Petersburg, FL 33707

NAME: Thomas Alan James

TITLE: Director

RESIDENCE: 7977 9th Avenue South, St. Petersburg, FL 33707
BUSINESS: 6090 Central Avenue, St. Petersburg, FL 33707

NAME: Robert Fletcher Shuck

TITLE: Director

RESIDENCE: 7991 1lth Avenue South, St. Petersburg, FL 33707
BUSINESS: 6090 Central Avenue, St. Petersburg, FL 33707

NAME: Milton Anthony Greene

TITLE: President

RESIDENCE: 1766 Trapnall Drive, Durwoody, GA 30338

BUSINESS: 72 Perimeter Center East N.E., Suite 7223, Atlanta, GA 30346

MAME: William Roach Emrick

TITIE: Vice President/Treasurer

RESIDENCE: 827 Snell Island Boulevard, St. Petersburg, FL 33704
BUSINESS: 6090 Central Avenue, St. Petersburg, FL 33707

NAME: Thomas William Krejci

TITLE: Assistant Vice President/Assistant Treasurer
RESTDENCE: 10050 82nd Street North, Seminole, FL 33542
BUSINESS: 6090 Central Avenue, St. Petersburg, FL. 33707

NAME: Gerald Alvin Greene

TITLE: WVice President

RESIDENCE: 2230 South Patterson Boulevard, Kettering, OH 45409

BUSINESS: 1570 Winters Bank Tower, 40 North Main Street, Dayton, OH 45403

NMAME: David Mervin King

TITLE: Vice President

RESIDENCE: 3007 Tam O'Shanter, Hays, KS 67601

BUSINESS: First National Bank Building, Suite 408, Hays, KS 67601

NAME: Agnes Seroor

Ti{TLE: Corporate Secretary

RESIDENCE: 446 loth Avenue Northeast, St. Petersburg, FL 33704
BUSINESS: 6090 Central Avenue, St. Petersburg, FL 33707

NAME: Mary Haas

TITLE: Assistant Corporate Secretary _

RESIDENCE: 8034 35th Avenue, North, St. Petersbur
BUSINESS : “6090 Central Avenue, St. Petersburg, FL. 3370

, Fla. 33743
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ARTICLLG 0V INCORPORATION -
Q¥

INVEGTMLN MAGAGLMONT & RESLARCH, INO.

The ubuersignoed natural person(s) of e a0 wf twenty-
anRe Oor BOYe, acting an wnoor eratarg anocd L ;,roVLSimas of
Florida statute, Jhater 38, ade; o b followine Artioles

of Iy wratoon:

ARTICLE [
nare
of WNLE COrpLratict shal. Le:

PZLSTMENT MANAGLMLST & RLSEARC, INC.

ARTICLE 1T
Term of caastencl

T wuratdun of this gurporation 1s to be perretual.

AWTICLE II1
buiposcs

The corporaticn ray endgdge 1n any activity cr business

cermitied under the lawe of tne United States of America and

wf this Statd.




ARTICLE IV
Stook Clause

The aggregate nunber of shares of stock which thia corporatioen

shall have authority to isoue shall he %,000 shares of common

wtock {each #ith a par value of $1.00).

ARTICLE V

Minimun Capital
The amount of capital with which the corporation shall

begin business shall be not less than 2%00.00,

ARTICLYL V1
subscribers . Incorporatsrs s Lirestors
T pame., e addressecs of the Subscriber(s), Incorporator(s)
ana Brrootor (00 ares

NAME ADRDRESS

[FETEATRC TR GRSV S 44% - 3lst sStreet North
St. Petorsburg, Florida

ARTICLLE VIL
Informal sharehclder Action

r

hrey

v acrtion of the shareholders may be taken without a meeting

if consoent 1. writing, setting forth tie action SO taken, shail




be signed by all the persons who would be entitled tu vote
upon such action at a meeting and filed with the mecretar:

of the corporation am part of the corporete records.

ARTICLE V11l

Btock Transfer Agreanients

1f all, or any, ¢f the shareholdars or subscribers to
stock of the corporation shall enter into any agreement between
thonselves or with the corporation or third persons, akridging,
limiting, restricting or changing the rights or interest of
any cne or more of the shareholders or subscribers to sell,
assign, transtfer, mortgage, pledac, hypothecate or tranafer
on the books of the corporaticn, anr and aill of the stouks
of the corporation held by thom, and 1f a copy of the agreement
is filed with Lhe corporatiorn, ali certificates of shares subject
to such agreement or restriction shall have a reference thereto
endorsed thereon by an officer cf the corporation and such
stock shall not thereafter be transferred on the books of the
corporatinn cxcept in accordance with the terms ard provisions
of the agreement, If the agreement so provides, the certificates
of strok shall be reogistered so that shares standing in the

pame of any person as pledges, trustee, or ovther fiduciary

may be voted, in person or by proxy, and without proof of authority.




ARTLCLE X

rundamgntal Changes
The affirmative vots of holders of the majority of the

sutatanding shares of all cimsses of stock entitled to vote
shall be necessary for the following corporate action:
(a} Amendment, alteration, change or repeal of any provision
of the Articles of Inoerporation;
{(b) Reorganization, merger or consolidation of the corporation;
(¢) Sale, lease or exchange of the major portion of the
property or assets of the corporation;

{(d) Dissolution of the corporation.

ARTICLE X

Pra-emptive FRights

5o holuer of any shares cof stock cf the corporation shall
hwave any pro-emptive rights whatgsoever to subscribe for or acquire
saditional snares of the corperation of any class, whether
such shares shall be hereby or hereaftor authorizes; and no
holder of shares shall have uny rights to subscribe to or acquire
any shares whicn may be held in the treasury of the ~orporation;
nar shall any holder have a right to subscribe to or acquire
any bonds, certificates of indebtedncss, debentures or other

securitics convertible into stock, oOr carrying any right to




purchase stock. All suwsh additional or treasury shares or securitics
convertible into stock or varrying any right to purchase stock

may be sold for swoh consideratlon, at such time, on such terms

and to Such persoh OF persons, firme, corporations or assoclations

as the Doard of Directors may from time to time datermine.

Florida Bratute 600.42(2), pre-emptive rights, shall not apply

to this corporation.

ARTICLE XI

Inapectiun of Books

gach anareholder shall have the unqualified right and
privilege to examine all corporate books, records and Corres-
pondence. This privilege of examination is conditioned by
the provision that the sharehiclder agrees to indemnify the
corporation for losses suffered Ly improper disclosure of information
obtained in the course of such inspection. The shareholder

may not delegate the right ¢f inspection.

ARTICLE X¥IL
Directors

A. Selection and Replacement

i. fThe business of the corporation shall be managed

initially by a board of onc {1} director. The number of directors

L
o
h’!l?i’ el



may be, ar provided for by by-laws adopled by the sharcholders,
increased or decreased, but shall never be less than one (1}
dirsctor,

2. In any slection of directors by the sharenclders,
vach shareholder of reford shall have the right Lo cupulate
his shares and to give one candidate as many votes as Lhe purber
of directors to be elected multiplied by the number of shares
equale, or to distribute them on the sarc principle swony as
many candidates as he secs fit; ;rouvided, however, that aotice
shall be given by any shareholder to the Presicent or a Vice
Presiuent of the Corporation not less than twent; -four (243
hours before the time fixea for the holding of the meeting
for the election of directors that he intencds to accumulate
his votes at such election. ‘lhls right to voto cumulatively
shall not be further restricued or gualified by any pruvision
in the bylaws of the corporation.

3. The entire Bouard of Directors, or any ‘ndividual

director, =z, be removed from office without assignnment of cause

by affirmative vote of 100¢ ©f the cutstanding shares of all

clagsses of stock entitled to vote. Dircvctors who are not stockhelders
may be removed for cause by a majority vote of all classes

of stock entitled te vote. Any director who is also a stockhclder




may be removed fOor cause by the affirmative vote of i of

the outatanding shares of all classes of stock entitled to
vola emolanive al' his own shares of stock,

4. Amy vdcancy on the Board of Directors shall
be Piiled by the shareholders at a regular or speciel meeting
oalied for that purpose. A shareholder removed as a director
for canse shall not be entitled to vote to fill his own varancy
by wvoting for himself without prior approval secured by the
affirmative vote of 100% of the cutstanding shares of ail classes
of stock entitled to vote. exclusive of his own shares of stock.

B. Diractors® Meetings

The presence of a ma“ority of tae poard shall Le necegzary
at any meeting to copstitute a gucrun to transact pusiness.
¥c action shall be taken at a meeting of the board except bey
majority vote of the nembers of tne board present at the meeting.
In lieu of acting at a mecting, the Board ma  act withcut a
meeting provided that written Consent to the action in question
is signed by all thce dir:ctors and filed with the minutes of
the Board before cr atter the action in gquestion is taken.

C. Exacutive Commnittec

The Directors may annually appoint from among thumselves
two Directors who shull serve as an Executive Committee and

gaid Committee shail have the full powers of the koard of Directors




when sald Buatd g not in sessilon to Lranpact Tl cpainat
Lusiness of the corporation. The ordindry buwiness f “Taw
corporation shall not include the omployment of the officers,
the datermination of thejr duties, thelr corpensation or *héle
dismissal {whother in the capecity of an officer, or 1ao sogo
gther additional capactity}l, the formation and anataliation

of pension lans or profit shorang forae of corcensaticn, fhe
deciaration of dividends, the sasuvapce of utaek, tae Lorrosn,
f otunds or establishing 1o of erediv for the corp ration,
the bringing <f suits, ¢: the anendrent of y~lows, cr the
exercise of option arrancements ander the orevision of
agreem: nt pernitting e 2ur Pt her b Lurchase atodn

T Aanotner corpuration.

Tne Tequirements of footoor ahed e s st wnformal action
by writtin cunsent whidh o0 o the oooared of Larectors anLnby
to the LXeduative Canmithed

Telepnont M

Membors of the sGare of oLy an bmuCutive Qumrpittee
shali be dremed jrescent 3l Tootongodeos senforenee nelennone
Cr Hifiadl COMRUNICGEY LGHLE Lijaiifent L0 o ans ot oweirch o 1ll jerscens

PArL ATt ing in rhe neetlheg odn Le . cp s used.
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ARTICLE X111

Pastly Paid Bhares

The Board of Directors may by rasolution authorize the

1asue of the wiole or of any part of the shares of atock cf

the corporation as partly paid, subject to the provisions of

Florida Statutea.

ARTICLE X1V

Interested Directors

A. No contract or other transaction between a corsoration
and ane or more of its directors, or between a carporation
and any cthor corporation, firm, assoclation or otaer cntity
1n which one or more of its directnrs are directors or officors,
or are fine-mvially intercsted, shall be cither void or voic.ble
for this reason alone or by reason alone that sucii director
or directors are prescnt at the wecting of the board, or of
a committes thereof, which approeves such contract or transaction,
sr that iiis or their votes are couanted for such burpose:

{1) 1If the fact of such common directorship, cfficer-

ship or financial interust is disclosed or known to the board
or committee, and the board or committee approves such contract
or transaction by vote sufficient for such purpese without

mring thoe vote or votes of such interveted director or airectors,



{2) 1If such common directoruhip, officership or financial
intersst is disclosed or known to the sharehbolders cntitleu
to vote thereon, and such contract or transaction is approved
by vote of the sharsholders;

(3) 1f the contract or trarsaction is fair and reasonable
ss to the corporation at the time it is approved by the board,
& committee or the shareholders;

B. Common or interested directors may be counted in determining
the presence of a guorum at a meeting of the board or of a commi  tec
which approves such contract or transaction.

€. The board shall have authority to fix the compensation

of directors for services in any capacity.

ARTICLE aAv

Long-Term Empioyrent Contract

7 . Board of Directors may authorize the corporation to

enter into employment contracts with any executive officer

for periods longer than ovne year, and any charter or Ly-law

provision for annual election shall b without :rejudice to
the contract rights, if any, of the cxecutive officer under

such contracts.




e S

ARTICLE XVI

Director Reliance on Courporate Records

A director shall not be liable for dividends illegally
declared, distributions illegally made to shareholders, or any
other action taken ir reliance in good faith upon financial
statemanta of the corporation represented to him to be correct
by the President of the corporation or the fficer having charge
of the hooks of account, or certified by an independent or certified
accountant to clearly reflect the financial conditi-» of the
corporation; nor shall he be liable if in good faith in determining
the amount available for dividends or distribution he considers

the assets to be of ample value.

ARTICLE XVII
Effective Date
The date that corporate cxistence shall begin shall be
upon filing with the Secretary of State. This election .s

pursuant to Florida Statute 608.04.

ARTICLE XVI1lI

Initial Office and Resident Agent

The address of the initial office o1r this corpora.ion

i, 445 - 3ist Street North, !t. Petersburg, Flo.ida. The




name of the rosident agent of this corporation is Steven C.

Koegler, 44% - 3lat Street North, S5t. Petersburg, Florida.

IN WITNESS WHERKOF, the undersigned, being the incorpo-
rator of this corporation, executes these Articles cof Incor-

poration and certifigs tg thyp truth of the facts herein stated,

this é day of

STATE OF FLORIDA
COUNTY OF PINELLAS

BEFORE ME, the undersigned officer, duly authorized to
administer oaths and take acknowledgments, perscnally apreared
S3TEVEN C. KOEGLER, who, after being duly cautioned and sworn,
did depose and say that he has a2ffixed his name to the foregoing
Articles of Incorporation of INVESTMENT MANAGEMENT & RESEARCH,
INC., as the original subscriber to said corporation, for the
purposcs therein expressed.

WITNESS my hand ar é?fficial seal at 3t. Petersoury, Pincllas

County, Florida, this day of u_a,(ﬁj o 1974,

/ j |
( ( . {‘) N )f

NOTARY PUBLIT

My commission explres:

e 0ot MARAH
My L




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATL, JAMING
AGENT UPON WHOM PROCESS MAY LE SERVID,

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act:

Pirst--That INVESTMENT MANAGEMENT & RESEARCE, 1HC.
desiring to organize under the laws of the Stald ¢f Florida,
with its principal office, as ipdicated in the Articles of
Incorporation at st. Petersburg, Pincllas County, riorida,
has named Steven C. Kovgler, tocated at 445 - ilst strect
North, St. Patershurg, pPineilas Couniy, Floride, as 1ts agent

to accept scrvice of process withan this state.

ACKNOWLEDGMENT :
Having been namod Lo acoe: b oIV of process for
the above stated corporation, at Lthe place Gesignated in this

certificate, 1 hereby accept Lo act in this cap4acity and wuree

ro comply with the provision wf said Act relative to keeping

cpen said office.

{Resident Agent)




