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SECRETARY OF STATE"
ARTICLES OF MERGER TALLAHASSEE. FLORIDAY,

OF

GOODMAN OF TEXAS ACQUISITION CORP.
(a Florida corporation)

into

PIONEER METALS INC.

(a Florida corporation)

(UNDER §607.1105 OF THE FLORIDA
BUSINESS CORPORATION ACT)

Pursuant to Section 607.1105 of the Florida Business Corporation Act, GOODMAN OF
TEXAS ACQUISITION CORP., a Florida corporation ("Purchaser"), and PIONEER METALS
INC., a Florida corporation (the "Company"), hereby adopt the following Articles of Merger:

1. The Plan of Merger, dated as of March 3, 2000 (the "Plan of Merger"), between
Purchaser and the Company, is attached hereto as Exhibit A and incorporated herein by reference
thereto.

2. The Plan of Merger, providing for the merger of Purchaser with and into the Company
{the "Merger"), was adopted and approved by: (a) the written consent of all of the directors of
Purchaser on March 2, 2000, (b) the written consent of sole shareholder of the Purchaser on March 3,
2000, (b) the written consent of all of the directors of the Company on March 3, 2000, and (¢) the
written consent by the holders of 146,000 shares of the Company’s capital stock, par value 5.10 per
share (which shares constitute more than fifty percent (50%) of the outstanding shares of the
Company’s capital stock, par value $.10 per share} on March 3, 2000. The adoption and approval
of the Plan of Merger by such holders of the Company’s capital stock was sufficient to approve the
Plan of Merger.

3. The Merger shall become effective upon the filing these Articles of Merger with the
Department of State of the State of Florida.
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IN WITNESS WHEREOF, these Articles of Merger have been executed by a duly
authorized officer of each of Purchaser and the Company as of this 3rd day of March, 2000. )

GOODMAN OF TEXAS ACQUISITION CORP.

o LT e

e: John B. Goodman
tle: Chairman

PIONEER METALS INC.

By, /_4"& Lﬁ% e
Name: William M. Hegamyer

Title: President and Director
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EXHIBIT A
PLAN OF MERGER

THIS PLAN OF MERGER, dated as of March 3, 2000 (this "Plan of Merger"), by and
between Goodman of Texas Acquisition Corp., a Florida corporation ("Purchaser”), and Pioneer
Metals, Inc., a Florida corporation (the “Company™).

SECTION 1. Yerms_of Merger. Purchaser shall, in accordance with the Florida
Business Corporation Act (“Florida Law™), merge with and into the Company (the “Merger"). As
a result of the Merger, and upoa the effective date and time the Articles of Merger are filed with the
Florida Department of State (the "Effective Time"), the separate corporate existence of Purchaser
shall cease and the Company shall continue as the surviving corporation afier the Merger (the
“Surviving Corporation”).

SECTION 2. Canyersion of Securities, At the Effective Time, by virtue of the Merger
and without any action on the part of Purchaser, the Company or the holders of any of the following
securities:

(a)  Each share (a “Share”) of the Company’s capital stock, par value $.10 per share,
issued and outstanding immediately prior to the Effective Time (other than any Shares to be canceled
pursuant to Section 2(b) below and any Dissenting Shares (as defined in Section 3 below)) shall be
converted antomatically into the right to receive $615.43 in cash (the "Merger Consideration")
payable, without interest, io the holder of such Share, upon surrender, in the manner provided in
Section 4, of the certificate that formerly evidenced such Share; and

(b) (i) Each Share held by Purchaser and each Share held in the treasury of the Company
or any subsidiary of the Company inmmediately prior to the Effective Time shall be canceled without
any conversion thereof and no payment or distibution shall be made with respect thereto; and
(i) each share of capital stock, $1.00 par value, of Purchaser outstanding immediatcly prior to the
Effective Time shall be converted and exchanged for one validly issued, fully paid and nonassessable
share of capital stock, par value $1.00 per share, of the Surviving Corporation.

SECTION 3,  Dissenting Shares. Notwithstanding any provision of this Plan of Merger
to the confrary, Shares that are outstanding immediately prior to the Effective Time and that are held
by shareholders who shall comply with ail of the relevant provisions of Section 607.1320 of Florida
Law (collectively, the "Dissenting Shares") shall not be converted into the right to receive payment
from the Surviving Corporation with respect to such Dissenting Shares in accordance with Florida
Law, unless and until such holders shall have failed to perfect or shall have effectively withdrawn
or lost theit rights to appraisal under Florida Law. If any such bolder shall have failed tu perfect or
shall have effectively withdrawn or lost such night, such holder's Shares shall be entitled to receive
the Merper Consideration in accordance with Section 2 above.
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SECTION 4. Surrender of Shares: Stock Transfer Books.

(a) The Company has designated SunTrust Bank to act as agent (the "Paying Agent") for
the holders of Shares in connection with the Merger to receive the funds to which holders of Shares
shall become entitled pursuant to Section 2(a) above. At the request of the Surviving Corporation,
such funds may be invested by the Paying Agent in an interest bearing demand deposit account of
the Paying Agent. o

(b)  Promptly after the Effective Time, the Surviving Corporation shail cause to be mailed
to each person (other than those persons referred to in Section 4(c) below) who was, at the Effective
Time, a holder of record of Shares enfitled to receive the Merger Consideration pursuant to
Section 2(a) above, a form of letter of transmittal (the “Letter of Transmittal”) (which shall specify
that delivery shall be effected, and risk of loss and title to the certificates evidencing Shares (the
"Certificates™) shall pass, only upon proper delivery of the Certificates to the Paying Agent) and
instructions for use in effecting the surrender of the Certificates pursuant to such Letter of
Transmittal. Upon surrender to the Paying Agent of a Certificate, together with such Letter of
Transmittal, duly completed and validly executed in accordance with the instructions thereto, and
such other documents as may be required pursuant to such instructions, the holder of such Certificate
shall be entitled to receive in exchange therefor the Merger Consideration for each Share formerly
evidenced by such Certificate, and such Certificate shall then be canceled. No interest shall accrue
or be paid on the Merger Consideration payable upon the surrender of any Certificate for the benefit
of the holder of such Certificate. If payment of the Merger Consideration is to be made to a person
other than the person in whose name the surrendered Certificate is registered on the stock transfer
books of the Company, it shall be a condition of payment that the Certificate so swrrendered shall
be endorsed properly or otherwise be in proper form for transfer and that the person requesting such
payment shall have paid all transfer and other taxes required by reason of the payment of the Merger
Consideration to a person other than the registered holder of the Certificaie surrendered or shall have
established to the satisfaction of the Surviving Corporation that such taxes either have been paid or
are not applicable.

{¢) At any time following the sixth monthly anniversary of the Effective Date, the

Surviving Corporation shall be entitled to require the Paying Agent to deliver to it any funds which
had been made available to the Paying Agent and not disbursed to holders of Shares (including,
without limitation, all interest and other income received by the Paying Agent in respect of all funds
made available to it), and thereafter such holders shall be entitled to look to the Surviving
Corporation (subject to abandoned property, escheat and other similar [aws) only as general creditors
thereof with respect to any Merger Consideration that may be payable upon due surrender of the
Certificates held by them to the fullest extent permified by law. Notwithstanding the foregoing, to
the fullest extent permitted by law, neither the Surviving Corporation nor the Paying Agent shall be
liable to any holder of a Share for any Merger Consideration properly delivered in respect of such
Share to a public official pursuant to any abandoned property, escheat or other similar law.
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(d) At the Effective Time, the stock transfer books of the Company shall be closed to the
extent permitted by applicable law and thereafier there shall be no further registration of transfers
of Shares on the records of the Company. From and after the Effective Time, the holders of Shares
outstanding immediately prior to the Effective Time shall cease to have any rights with respect to
such Shares except as otherwise provided herein or by applicable law.

SECTION 5. Effect of the Merger. At the Effective Time, the effect of the Merger
shall be as provided in the applicable provisions of Florida Law, including without limitation the
provisions of Section 607.1106 of Florida Law, which are incorporated herein by reference.

SECTION 6. Articles of Incorporation; By-laws. At the Effective Time: (a) the
Articles of Incorporation of the Surviving Corporation shall be amended and restated to read as set
forth in Exhibit A attached hereto, until thereafier amended as provided by Jaw and such Amended
and Restated Articles of Incorporation; and (b) the By-laws of the Surviving Corporation shall be
amended and restated as set forth in Exhibit B attached hereto, until thereafter amended as provided
by law and by such By-laws.

SECTION 7. Directors and Officers. The directors of Purchaser immediately prior
to the Effective Time shall be the directors of the Surviving Corporation, each to hold office in
accordance with the Amended and Restated Articles of Incorporation and Amended and Restated
By-laws of the Surviving Corporation, and the officers of Purchaser immediately prior to the
Effective Time shall be the officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed and qualified.
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IN WITNESS WHEREOF, the Company and the Purchaser have caused this Plan of Merger
to be executed as of the date first written above by their respective officers thereunto duly
authorized.

PIONEER METALS INC.

By: peal ——

William H. Hegamyer
President

GOODMAN OF TEXAS ACQUISITION
CORP.

a1 1> B ——

ohn B. Goodman
hairman
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EXHIBIT A TO PLAN OF MERGER

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PIONEER METALS .INC.

Pursuant to the Plan of Merger dated as of March 3, 2000 (the “Plan”) between GOODMAN
OF TEXAS ACQUISITION CORP., a Florida corporation (the “Purchaser”) and PIONEER
METALS INC., aFlorida corporation (the “Corporation™), the Purchaser is being merged with and
into the Corporation, with the Corporation being the surviving corporation (the “Merger”). As
contemplated by the Plan and upon the effectiveness of the Merger, the existing Articles of
Incorporation, as heretofore amended, of the Corporation are being amended and restated in their
entirety to read as follows:

ARTICLE I - NAME

The name of the Corporation is Pioneer Metals Inc.
ARTICLE IT - PRINCIPAL OFFICE

The principal office and mailing address of the Corporation is located at 6501 N.W. 37®
Avenue, Miami, Florida 33147,

ARTICLE Il - PURPOSE

The Corporation may engage in any activity or business permitted under the laws of the
United States and of the State of Florida.

ARTICLE 1V - CAPITAL STOCK |

The Corporation is authorized to issue 1,000 shares of common stock, par value $1.00 per
share.

ARTICLE V - REGISTERED OFFICE AND AGENT

The name of the registered agent of the Corporation shall be CT Corporation System and
its address is 1200 South Pine Island Road, Plantation, Florida 33324.

ARTICLE VI - BOARD OF DIRECTORS .

The number of directors of the Corporation shall be fixed as determined by the Bylaws. The
number of directors constituting the board immediately following the Merger is four (4), and the .
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name and business address of each person who is to serve as a director until the next annual meeting
of shareholders or until his or her successor is elected and qualified are:

Name , , ~ Address

Betsy G. Abell 1501 Seamist, Houston, Texas 77008-5097
G. Hughes Abell 1501 Seamist, Houston, Texas 77008-5097
Meg L. Goodman 1501 Seamist, Houston, Texas 77008-5097
John B. Goodman 1501 Seamist, Houston, Texas 77008-5097

ARTICLE VII - BYLAWS

The bylaws of the Corporation may be adopted, altered, amended or repealed by either the
shareholders or the directors.

ARTICLE VIII - INDEMNIFICATION

The Corporation shall indemnify any officer or director, or any former officer or director, to
the full extent permitted by Florida Business Corporation Act.

ARTICLE IX - AMENDMENT

The Corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, in accordance with the provisions of the Florida Business Corporation Act.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED
In compliance with Section 48.091, Florida Statutes, the following is submitted:
Effective upon the Merger referred to in the attached Restated Articles of Incorporation,
Pioneer Metals Inc. has named CT Corporation System, 1200 South Pine Island Road, Plantation,

Florida 33324, County of Broward, State of Florida, as its agent to accept service of process within

Florida.
CT CORPORATION SYSTEM
By, EW«&A—MW B
Authorized § Signatory -

Jennifer McBurnett, Assistant Secretary
Date: March 3, 2000
Having been named to accept service of process for the above-stated corporation, at the place
designated in this certificate, the undersigned hereby agrees to act in this capacity, and the
undersigned further agrees to comply with the provisions of all statutes relative to the proper and

complete performance of its duties.

CT CORPORATION SYSTEM
By: W V4l W
Authorized Signatory

Jemnmifer McBurnett, Assistant Secretary
Date: March 3, 2000. .

MARSEN055751\009001 e L
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EXHIBITB

BY-LAWS OF
THE SURVIVING CORPORATION
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Effective March 3, 2000 _
BYLAWS
OF

PIONEER METALS INC.
(A Florida Corporation)

ARTICLE I - MEETINGS OF SHAREHOLDERS

Section 1. Annual Meeting. The annual meeting ofthe Shareholders of this corporation shall
be held at the time and place designated by the Board of Directors of the corporation. The annual
meeting shall be held within four months after the close of the corporation's fiscal year. The annual
meeting of Shareholders for any year shall be held no later than thirteen months after the last
preceding annual meeting of Shareholders. Business transacted at the annual meeting shall include
the election of Directors of the corporation.

Section 2. Special Meetings. Special meetings of the Sharcholders shall be held when
directed by the President or the Board of Directors, or when requested in writing by the holders of
not less than ten percent of all the shares entitled to vote at the meeting. A meeting requested by
Shareholders shall be called for a date not less than ten nor more than sixty days after the request is
made, unless the Shareholders requesting the meeting designate a later date. The call for the meeting
shall be issued by the Secretary, unless the President or the Board of Directors designates another
person to do so.

Section 3. Place. Meetings of Sharcholders may be held within or without the State of _
Florida.

Section 4. Notice. Written notice stating the place, day and hour of the meeting and, in the
case of a special meeting, the purpose or purposes for which the meeting is called shall be delivered
not less than ten nor more than sixty days before the meeting, either personally or by first class mail,
by or at the direction of the President, the Secretary, or the Officer or persons calling the meeting
to each Shareholder of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail addressed to the Shareholder at his
address as it appears on the stock transfer books of the corporation, with postage thereon prepaid.

Section 5. Notice of Adjourned Meetings. When a meeting is adjourned to another time or
place, it shall not be necessary to give any notice of the adjourned meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the adjournment is taken, and
at the adjourned meeting any business may be transacted that might have been transacted on the
original date of the meeting. If, however, after the adjournment the Board of Directors fixes a new
record date for the adjourned meeting, a notice of the adjourned meeting shall be given as provided
in this section to each Shareholder of record on the new record date entitled to vote at such meeting.



Section 6. Fixing Record Date. For the purpose of determining Shareholders entitled to
notice of or to vote at any meeting of Shareholders or any adjournment thereof, or entitled to receive
payment of any dividend, or in order to make a determination of Shareholders for any other purpose,
the Board of Directors shall fix in advance a date as the record date for any determination of
Shareholders, such date in any case to be not more than seventy days prior to the date on which the
particular action requiring such determination of Shareholders is to be taken. When a determination
of Shareholders entitled to vote at any meeting of Shareholders has been made as provided in this
section, such determination shall apply to any adjournment thereof, unless the Board of Directors
fixes a new record date for the adjourned meeting, which it must do if the meeting is more than 120
days after the date fixed for the original meeting.

Section 7. Voting Record. The Officers or agent having charge of the stock transfer books
for shares of the corporation shall make, at least ten days before each meeting of Shareholders or
such shorter time as exists between the record date and the meeting, a complete alphabetical list of
the Shareholders entitled to vote at such meeting or any adjournment thereof, with the address of and
the number and class and series, if any, of shares held by each. The list, for a period of ten days prior
to such meeting or such shorter time as exists between the record date and the mecting, shall be kept
on file at the principal place of business of the corporation or at the office of the transfer agent or
registrar of the corporation and any Shareholder, on written demand, shall be entitled to inspect the
list at any time during the usual business hours. The list shall also be produced and kept open at the
time and place of the meeting and shall be subject to the inspection of any Shareholder at any time
during the meeting.

If'the requirements of this section have not been substantially complied with, the meeting on
demand of any Shareholder in person or by proxy, shall be adjourned until the requirements are
complied with. If no such demand is made, failure to comply with the requirements of this section
shall not affect the validity of any action taken at such meeting.

Section 8. Shareholder Quorum and Voting. A majority of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of Shareholders. When
a specified item of business is required to be voted on by a class or series of stock, a majority of the
shares of such class or series shall constitute a quorum for the transaction of such item of business
by that class or series.

After a quorum has been established at a Shareholders' meeting, the subsequent withdrawal
of Shareholders, so as to reduce the number of Shareholders entitled to vote at the meeting below
the number required for a quorum, shall not affect the validity of any action taken at the meeting or
any adjournment thereof.

If a quorum is present, action on a matter (other than the election of Directors) by a voting
group is approved if the votes cast within the voting group favoring the action exceed the votes cast
opposing the action, unless a greater or lesser number of affirmative votes is required by the articles
of incorporation or by law.
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Unless otherwise provided in the articles of incorporation, Directors will be elected by a
plurality of the votes cast by the shares entitled to vote in the election at a meeting at which a
quorum is present.

Section 9. Voting of Shares. Each outstanding share, regardless of class, shall be entitled
to one vote on each matter submitted to a vote at a meeting of Shareholders.

Shares of stock of this corporation owned by another corporation the majority of the voting
stock of which is owned or controlled by this corporation, shall not be voted, directly or indirectly,
at any meeting, and shall not be counted in determining the total number of outstanding shares at any
given time.

A Shareholder may vote either in person or by proxy executed in writing by the Shareholder
or his duly authorized atforney-in-fact.

At each election for Directors every Shareholder entitled to vote at such election shall have
the right to vote, in person or by proxy, the number of shares owned by him for as many persons as
there are Directors to be elected at that time and for whose election he has a right to vote.

Shares standing in the name of another corporation, domestic or foreign, may be voted by
the Officer, agent, or proxy designated by the Bylaws of the corporate Shareholder; or, in the
absence of any applicable Bylaw, by such person as the Board of Directors of the corporate
Shareholder may designate. Proof of such designation may be made by presentation of a certified
copy of the Bylaws or other instrument of the corporate Shareholder. In the absence of any such
designation, or in case of conflicting designation by the corporate Shareholder, the Chairman of the
Board, President, any Vice President, Secretary and Treasurer of the corporate Shareholder shall be
presumed to possess, in that order, authority to vote such shares.

Shares held by an administrator, executor, guardian or conservator may be voted by him,
either in person or by proxy, without a transfer of such shares into his name. Shares standing in the
name of a trustee may be voted by him, either in person or by proxy, but no trustee shall be entitled
to vote shares held by him without a transfer of such shares into his name.

Shares standing in the name of a receiver may be voted by such receiver, and shares held by
or under the control of a receiver may be voted by such receiver without the transfer thereof into his
name if authority so to do be contained in an appropriate order of the court by which such receiver
was appointed.

A Shareholder whose shares are pledged shall be entitled to vote such shares until the shares
have been transferred into the name of the pledgee, and thereafier the pledgee or his nominee shall
be entitled to vote the shares so transferred.

On and afier the date on which a written notice of redemption of redeemable shares has been
mailed to the holders thereof and a sum sufficient to redeem such shares has been deposited with a
bank or trust company with irrevocable instruction and authority to pay the redemption price to the
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holders thereof upon surrender of certificates therefor, such shares shall not be entitled to vote on
any matter and shall not be deemed to be outstanding shares.

Section 10. Proxies. Every Shareholder entitled to vote at a meeting of Shareholders or to
express consent or dissent without a meeting or any Shareholder's duly authorized attorney-in-fact
may authorize another person or persons to act for him by proxy.

Every proxy must be signed by the Shareholder or his attorney-in-fact. No proxy shall be
valid after the expiration of eleven months from the date thereof unless otherwise provided in the
proxy. Every proxy shall be revocable at the pleasure of the Shareholder executing it, except as
otherwise provided by law.

The authority of the holder of a proxy to act shall not be revoked by the incompetence or
death of the Shareholder who executed the proxy unless, before the authority is exercised, written
notice of an adjudication of such incompetence or of such death is received by the corporate officer
responsible for maintaining the list of Shareholders.

If a proxy for the same shares confers authority upon two or more persons and does not
otherwise provide, a majority of them present at the meeting, or if only one is present then that one,
may exercise all the powers conferred by the proxy; but if the proxy holders present at the meeting
are equally divided as to the right and manner of voting in any particular case, the voting of such
shares shall be prorated.

If a proxy expressly provides, any proxy holder may appoint in writing a substitute to act in
his place.

Section 11. Voting Trusts. Any number of Shareholders of this corporation may create a
voting trust for the purpose of conferring upon a trustee or trustees the right to vote or otherwise
represent their shares, as provided by law. Where the counterpart of a voting trust agreement and
the copy of the record of the holders of voting trust certificates has been deposited with the
corporation as provided by law, such documents shall be subject to the same right of examination
by a Shareholder of the corporation, in person or by agent or attorney, as are the books and records
ofthe corporation, and such counterpart and such copy of such record shall be subject to examination
by any holder of record of voting trust certificates either in person or by agent or attorney, at any
reasonable time for any proper purpose.

Section 12. Shareholders' Agreements. Two or more Shareholders of this corporation may
enter into an agreement or agreements providing for the exercise of voting rights in the manner
provided in the agreement(s) or relating to any phase of the affairs of the corporation as provided by
law.

Section 13. Action Without a Meeting. Any action required to be taken at any annual or
special meeting of Shareholders of the corporation or any action which may be taken at any annual
or special meeting of Shareholders, may be taken without a meeting, without prior notice, and
without a vote if a consent in writing, setting forth the action so taken, shall be signed by the holders
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of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted. If any class of shares is entitled to vote thereon as a class, such written consent shall be
required of the holders of a majority of the shares of each class entitled to vote as a class thereon and
of the total shares entitled to vote thereon.

Within 10 days after first obtaining such authorization by written consent, notice must be
given to those Shareholders who have not consented in writing. The notice shall fairly summarize
the material features of the authorized action and, if the action be a merger, consolidation, or sale
or exchange of assets for which dissenters’ rights are provided, the notice shall contain a clear
statement of the right of Shareholders dissenting therefrom to be paid the fair value of their shares
upon compliance with the Florida Statutes provision concerning dissenters rights of Shareholders.

ARTICLE I1 - DIRECTORS
Section 1. Function. All corporate powers shall be exercised by or under the authority of,
and the business and affairs of a corporation shall be managed under the direction of, the Board of

Directors.

Section 2. Qualification. Directors must be natural persons who are 18 years of age but need
not be residents of this state or Shareholders of this corporation.

Section 3. Compensation. The Board of Directors shall have authority to fix the
compensation of Directors.

Section 4. Duties of Directors. A Director shall perform his duties as a Director, including
his duties as 2 member of any committee of the Board upon which he may serve, in good faith, in
a mammer he reasonably believes to be in the best interests of the corporation, and with such care as
an ordinarily prudent person in a like position would use under similar circumstances.

In performing his duties, a Director shall be entitled to rely on information, opinions, reports
or statements, including financial statements and other financial data, in each case prepared or
presented by:

(@) one or more Officers or employees of the corporation whom the Director
reasonably believes to be reliable and competent in the matters presented,

(b) counsel, public accountants or other persons as to matters which the Director
reasonably believes to be within such person's professional or expert competence, or

(c) a committee of the Board upon which he does not serve, duly designated in

accordance with a provision of the Articles of Incorporation or the Bylaws, as to matters within its
designated authority, which committee the Director reasonably believes to merit confidence.
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A Director shall not be considered to be acting in good faith if he has actual knowledge
concerning the matter in question that would cause such reliance described above to ‘be unwarranted.

A person who performs his duties in compliance with this section shall have no liability by
reason of being or having been a Director of the corporation.

Section 5. Presumption of Assent. A Director of the corporation who is present at a meeting
ofits Board of Directors at which action on any corporate matter is taken shall be presumed to have
assented to the action taken unless he objects at the beginning of the meeting to holding it or
transacting specified business or he votes against such action or abstains from voting in respect
thereto.

Section 6. Number. This corporation shall have four (4) Directors. The number of
Directors may be increased or decreased from time to time by amendment to these Bylaws, but no
decrease shall have the effect of shortening the terms of any incumbent Director.

Section 7. Election and Term. At each annual meeting of the Shareholders, the Shareholders
shall elect Directors to hold office until the next succeeding annual meeting. Bach Director shall
hold office for the term for which he is elected and until his successor shall have been elected and
qualified or until his earlier resignation, removal from office or death.

Section 8. Vacancies. Any vacancy occwrring in the Board of Directors, including any
vacancy created by reason of an increase in the number of Directors, may be filled by the affirmative
vote of a majority of the remaining Directors though less than a quorum of the Board of Directors.
A Director elected to fill a vacancy shall hold office only until the next election of Directors by the
Shareholders.

Section 9. Removal of Directors. At a meeting of Shareholders called expressly for that
purpose, any Director or the entire Board of Directors may be removed, with or without cause, by
a vote of the holders of a majority of the shares then entitled to vote at an election of Directors.

Section 10. Quorum and Voting. A majority of the number of Directors fixed by these
Bylaws shall constitute a quorum for the transaction of business. The act of the majority of the
Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

Section 11. Director Conflicts of Interest. No contract or other transaction between this
corporation and one or more of its Directors or any other corporation, firm, association or entity in
which one or more of the Directors are Directors or Officers or are financially interested, shall be
gither void or voidable because of such relationship or interest or because such Director or Directors
are present at the meeting of the Board of Directors or a committee thereof which authorizes,
approves or ratifies such contract or transaction or because his or their votes are counted for such

purpose, if:

(a) the fact of such relationship or interest is disclosed or known to the Board of

Directors or committee which authorizes, approves or ratifies the contract or transaction by a vote
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or consent sufficient for the purpose without counting the votes or consents of such interested
Directors; or

(b)  the fact of such relationship or interest is disclosed or known to the
Shareholders entitled to vote and they authorize, approve or ratify such contract or transaction by
vote or written consent; or

(c) the contract or transaction is fair and reasonable as to the corporation at the
time it is authorized by the Board, a committee or the Shareholders.

Common or interested directors may be counted in determining the presence of a quorum at
a meeting of the Board of Directors or a committee thereof which authorizes, approves or ratifies
such contract or transaction.

Section 12. Executive and Other Committees. The Board of Directors, by resolution adopted
by a majority of the full Board of Directors, may designate from among its members an executive
committee and one or more other committees each of which, to the extent provided in such
resolution shall have and may exercise all the authority of the Board of Directors, except that no
committee shall have the authority to:

(a)  approve or recommend to Shareholders actions or proposals required by law
to be approved by Shareholders;

(b) fill vacancies on the Board of Directors or any committee thereof;

{c) amend the Bylaws;

{d) authorize or approve the reacquisition of shares unless pursuant to a general
formula or method specified by the Board of Directors; or

{(e) authorize or approve the issuance or sale of, or any contract to issue or sell,
shares or designate the terms of a series of a class of shares, except that the Board of Directors,
having acted regarding general authorization for the issuance or sale of shares, or any contract
therefor, and, in the case of a series, the designation thereof, may, pursuant to a general formula or
method specified by the Board of Directors, by resolution or by adoption of a stock option or other
plan, authorize a committee to fix the terms of any contract for the sale of the shares and to fix the
terms upon which such shares may be issued or sold, including, without limitation, the price, the rate
or manner of payment of dividends, provisions for redemption, sinking fund, conversion, voting or
preferential rights, and provisions for other features of a class of shares, or a series of a class of
shares, with full power in such committee to adopt any final resolution setting forth all the terms
thereof and to authorize the statement of the terms of a series for filing with the Department of State.

The Board of Directors, by resolution adopted in accordance with this section, may designate
one or more Directors as alternate members of any such committee, who may act in the place and
stead of any absent member or members at any meeting of such committee.

MIADOCS 323836.1 AGS -7-



Section 13. Place of Meetings. Regular and special meetings by the Board of Directors may
be held within or without the State of Florida.

Section 14. Time, Notice and Call of Meetings. Regular meetings of the Board of Directors
shall be held without notice immediately following the annual meeting of Shareholders. Written
notice of the time and place of special meetings of the Board of Directors shall be given to each
Director by either personal delivery, telegram, telex or cable at least two days before the meeting or |
by notice mailed to the Director at least five days before the meeting.

Notice of a meeting of the Board of Directors need not be given to any Director who signs
a waiver of notice either before or after the meeting. Attendance of a Director at a meeting shall
constitute a waiver of notice of such meeting and waiver of any and all objections to the place ofthe
meeting, the time of the meeting, or the manner in which it has been called or convened, except
when a Director states, at the beginning of the meeting, any objection to the transaction of business
because the meeting is not lawfully called or convened.

Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the Board of Directors need be specified in the notice or waiver of notice of such meeting.

A majority of the Directors present, whether or not a2 quorum exists, may adjourn any
meeting of the Board of Directors to another time and place. Notice of any such adjourned meeting
shall be given to the Directors who were not present at the time of the adjournment and, unless the
time and place of the adjourned meeting are announced at the time of the adjournment, to the other
Directors.

Meetings of the Board of Directors may be called by the Chairman of the Board, by the
President of the corporation, or by any two Directors.

Members of the Board of Directors may participate in a meeting of such Board by means of
a conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time. Participation by such means shall
constitute presence in person at a meeting.

Section 15. Action Without a Meeting. Any action required to be taken at a meeting of the
Directors of a corporation, or any action which may be taken at a meeting of the Directors or a
committee thereof, may be taken without a meeting if 2 consent in writing, setting forth the action
so to be taken, signed by all of the Directors, or all the members of the committee, as the case may
be, is filed in the minutes of the proceedings of the Board or of the committee. Such consent may:
(a) be signed in counterparts, (b) may have faxed signatures, copies of which shall be effective when
received by the Corporation and (c) shall have the same effect as a unanimous vote.
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ARTICLE IIT - OFFICERS

Section 1. Officers. The Officers of this corporation shall consist of a President and/or one
or more Vice Presidents, a Secretary and/or an Assistant Secretary, and a Treasurer, each of whom
shall be elected by the Board of Directors. Such other Officers and Assistant Officers and agents
as may be deemed necessary may be elected or appointed by the Board of Directors from time to
time. Any two or more offices may be held by the same person.

Section 2. Duties. The Officers of this corporation shall have the following duties:

The President shall have general management of the business and affairs of the corporation,
subject to the direction of the Board of Directors.

The Vice President shall perform such additional duties as may from time to time be assigned
by the President or by the Board of Directors. Also, in the absence of the President or in the event
of the President’s inability or refusal to act, the Vice President shall perform the duties of the
President, and when so acting, shall have the powers of, and be subject to all the restrictions upon,
the President.

The Secretary shall have custody of, and maintain, all of the corporate records except the
financial records; shall record the minutes of all meetings of the Shareholders and Board of
Directors, send all notices of meetings out, and perform such other duties as may be prescribed by
the Board of Directors or the President.

The Assistant Secretary shall perform such additional duties as may from time to time be
assigned by the President or by the Board of Directors. Also, in the absence of the Secretary or in
the event of the Secretary’s inability or refusal to act, the Assistant Secretary shall perform the
duties of the Secretary, and when so acting, shall have all the powers of, and be subject to all the
restrictions upon, the Secretary.

The Treasurer shall have the charge and custody of, and be responsible for, all funds and
securities of the corporation; receive and give receipts for moneys due and payable to the corporation
from any source whatsoever, and deposit of all such moneys in the name of the corporation in such
banks, trust companies, or other depositories as shall be selected by the Board of Directors; and in
general, perform all duties incidental to the office of Treasurer and such other duties as may from
time to time be assigned by the President or by the Board of Directors.

Section 3. Removal of Officers. Any Officer or agent elected or appointed by the Board of
Directors may be removed by the Board, with or without cause, whenever in its judgment the best
interests of the corporation will be served thereby. In addition, any Officer or assistant officer
appointed by another officer may also be removed by such officer.

Any vacancy, however occurring, in any office may be filled by the Board of Directors,
unless the Bylaws shall have expressly reserved such power to the Sharcholders.
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Removal of any Officer shall be without prejudice to the contract rights, if any, of the person
so removed; however, election or appointment of an Officer or agent shall not of itself create
contract rights.

Section 4. Compensation. The compensation of the President, Vice President, Secretary,
Assistant Secretary, Treasurer and such other Officers elected or appointed by the Board of
Directors, shall be fixed by the Board of Directors and may be changed from time to time by a
majority vote of the Board. The fact that an Officer is also a Director shall not preclude such person
from receiving compensation as either a Director or Officer, nor shall it affect the validity of any
resolution by the Board of Directors fixing such compensation. The President shall have authority
to fix the salaries of all employees of the corporation other than Officers elected or appointed by the
Board of Directors.

ARTICLE IV - STOCK CERTIFICATES

Section 1. Issuance. Every holder of shares in this corporation shall be entitled to have a
certificate, representing all shares to which he is entitled. No certificate shall be issued for any share
until such share is fully paid.

Section 2. Form. Certificates representing shares in this corporation shall be signed by the
President or Vice President and/or the Secretary or an Assistant Secretary and may be sealed with
the seal of this corporation or a facsimile thereof. The signatures of the President or Vice President
and/or the Secretary or Assistant Secretary may be facsimiles if the certificate is manually signed
on behalf of a transfer agent or a registrar, other than the corporation itself or an employee of the
corporation. In case any Officer who signed or whose facsimile signature has been placed upon such
certificate shall have ceased to be such Officer before such certificate is issued, it may be issued by
the corporation with the same effect as if he were such Officer at the date of its issuance.

Every certificate representing shares which are restricted as to the sale, disposition or other
transfer of such shares shall state that such shares are restricted as to transfer and shall set forth or
fairly summarize upon the certificate, or shall state that the corporation will furnish to any
Shareholder upon request and without charge a full statement of, such restrictions.

Each certificate representing shares shall state upon the face thereof: the name of the
corporation; that the corporation is organized under the laws of this state; the name of the person or
persons to whom issued; the number and class of shares, and the designation of the series, if any,
which such certificate represents.

Section 3. Transfer of Stock. The corporation shall register a stock certificate presented to
it for transfer if the certificate is properly endorsed by the holder of record or by his duly authorized
attorney.

Section 4. Lost, Stolen, or Destroved Certificates. The corporation shall issue a new stock
certificate in the place of any certificate previously issued if the holder of record of the certificate
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(a) makes proof in affidavit form that it has been lost, destroyed or wrongfully taken; (b) requests
the issue of a new certificate before the corporation has notice that the certificate has been acquired
by a purchaser for value in good faith and without notice of any adverse claim; and (c) satisfies any
other reasonable requirements imposed by the corporation, including bond in such form as the
corporation may direct, to indemnify the corporation, the transfer agent, and registrar against any
claim that may be made on account of the alleged loss, destruction or theft of a certificate.

ARTICLE V - BOOKS AND RECORDS

Section 1. Books and Records. This corporation shall keep correct and complete books and
records of account and shall keep minutes of the proceedings of its Shareholders, Board of Directors
and committees of Directors. '

This corporation shall keep at its registered office or principal place of business, or at the
office of its transfer agent or registrar, an alphabetical listing of its Shareholders, giving the names
and addresses of all Shareholders, and the number, class and series, if any, of the shares held by
each.

The Shareholders shall have the right to inspect the books and records of the corporation
provided under the Florida Business Corporation Act. ' '

The corporation's annual financial statements shall be mailed to each shareholder of the
corporation within 120 days of the close of the corporation's fiscal year.

Any books, records and minutes may be in written form or in any other form capable ofbeing
converted into written form within a reasonable time.

ARTICLE VI - INDEMNIFICATION

Section 1. Certain Definitions. For the purposes of this Section, certain terms and phrases
used herein shall have the meanings set forth below:

(a) The term "enterprise” shall include, but not be limited to, any employee
benefit plan.

)] An "executive" shall mean any person, including a volunteer, who is or was
a director or officer of the Corporation or who is or was serving at the request of the corporation as
a director or officer of another corporation, partnership, joint venture, trust or other enterprise.

(c) The term "expenses”" shall include, but not be limited to, all costs and
expenses (including attorneys' fees and paralegal expenses) paid or incurred by an executive, in, for
or related to a proceeding or in connection with investigating, preparing to defend, defending, being
a witness in or participating in a proceeding, including such costs and expenses incurred on appeal.
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Such attorneys' fees shall include, but not be limited to (a) attorneys' fees incurred by an executive
in any and all judicial or administrative proceedings, including appellate proceedings, arising out of
or related to a proceeding; (b) attorneys' fees incurred in order to interpret, analyze or evaluate that
person's rights and remedies in a proceeding or under any contracts or obligations which are the
subject of such proceeding; and {(c) attorneys' fees to negotiate with counsel with any claimants,
regardless of whether formal legal action is taken against him.

(@)  The term "liability" shall include, but not be limited to, the obligation to pay
a judgment, settlement, penalty or fine (including an excise tax assessed with respect to any
employee benefit plan), and expenses actually and reasonably incurred with respect to a proceeding.

(e) The term "proceeding” shall include, but not be limited to, any threatened,
pending or completed action, suit or other type of proceeding, whether civil, criminal, administrative
or investigative and whether formal or informal, including, but not limited to, an action by or in the
right of any corporation of any type or kind, domestic or foreign, or of any partnership, joint venture,
trust, employee benefit plan or other enterprise, whether predicated on foreign, federal, state or local
law, to which an executive is a party by reason of the fact that he is or was or has agreed to become
a director or officer of the corporation or is now or was serving at the request of the corporation as
a director or officer of another corporation, partnership, joint venture, trust or other enterprise.

(£ The phrase "serving at the request of the corporation" shall include, but not
be limited to, any service as a director or officer of the corporation that imposes duties on such
person, including duties related to an employee benefit plan and its participants or beneficiaries.

(g)  Thephrase "not opposed to the best interests of the corporation” describes the
actions of a person who acts in good faith and in a manner which he reasonably believes to be in the
best interests of the corporation or the participants and beneficiaries of an employee benefit plan.

Section 2. Primary Indemnification. The corporation shall indemnify to the fullest extent
permitted by law, and shall advance expenses therefor, to any executive who was or is a party to a
proceeding against any Hability incurred in such proceeding, including any appeal thereof, unless
a court of competent jurisdiction establishes by judgment or other final adjudication that his actions,
or omissions to act, were material to the cause of action so adjudicated and constitute: (2) a violation
of the criminal law, unless the executive had reasonable cause to believe his conduct was lawful or
had no reasonable cause to believe his conduct was unlawful; (b) a transaction from which the
executive derived an improper personal benefit; (c) in a case of director, a circumstance under which
the liability provisions of Section 607.0834; Florida Statutes, or any successor provision, are
applicable; or (d) willful misconduct or conscious disregard for the best interests of the corporation
in a proceeding by or in the right of the corporation to procure a judgment in its favor or in a
proceeding by or in the right of a shareholder. Notwithstanding the failure to satisfy conditions (a)
through (d) of this Section, the corporation shall nevertheless indemnify an executive pursuant to
Sections 4 or 5 hereof unless a determination is reasonably and promptly made pursuant to Section

3 hereof that the executive did not meet the applicable standard of conduct set forth in Sections 4 or

5.
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Section 3. Determination of Right of Indemnification in Certain Cases. Any indemnification
under Sections 4 or 5 hereof (unless ordered by a court) shall be made by the corporation unless a

determination is reasonably and promptly made that the executive did not meet the applicable
standard of conduct set forth in Sections 4 or 5. Such determination shall be made by: (a) the Board
of Directors by a majority vote of a quorum consisting of directors who were not parties to such
proceeding; (b) if such a quorum is not obtainable or, even if obtainable, by majority vote of a
committee duly designated by the Board of Directors (in which directors who are parties may
participate) consisting solely of two or more directors not at the time parties to the proceeding; (c)
by independent counsel (i) selected by the Board of Directors prescribed in subparagraph (a) or the
committee prescribed in subparagraph (b), or (ii) if a quorum of the directors cannot be obtained
under subparagraph (a), and the committee cannot be designated under subparagraph (b), selected
by majority vote of the full Board of Directors (in which directors who are parties may participate);
or (d) by the shareholders by a majority vote of a quorum consisting of shareholders who are not
parties to such proceeding, or if no such quorum is attainable, by a majority vote of the shareholders
who were not parties to such proceeding. If the determination of the permissibility of
indemnification is made by independent legal counsel as set forth in subparagraph (c) above, the
other persons specified in this Section 3 shall evaluate the reasonableness of expenses.

Section 4. Proceeding Other Than By Qr In The Right of The Corporation. The corporation

shall indemnify any executive who was or is a party to any proceeding (other than an action by, or
in the right of, the corporation) against liability in connection with such proceeding, including any
appeal thereof, if he acted in good faith and in 2 manner he reasonably believed to be in, or not
opposed to, the best interests of the corporation and, with respect to any criminal proceeding, had
no reasonable cause to believe his conduct was unlawful. The termination of any proceeding by
judgment, order, settlement or conviction or upon a plea of nolo contendere or its equivalent shall
not, of itself, create a presumption that the person did not act in good faith and in a manner which
he reasonably believed to be in, or not opposed to, the best interests of the corporation or, with
respect to any criminal proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 5. Proceeding By Or In The Right Of The Corporation. The corporation shall
indemnify any executive who was or is a party to any proceeding by or in the right of the corporation
to procure a judgment in its favor against expenses and amounts paid in settlement not exceeding,
in the judgment of the Board of Directors, the estimated expense of litigating the proceeding to
conclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof, if such person acted in good faith and in manner which
he reasonably believed to be in, or not opposed to, the best interests of the corporation, except that
no indemnification shall be made under this Section 5 in respect to any claim, issue or matter as to
which such person shall have been adjudged to be liable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court
shail deem proper.

Section 6. Indemmnification Against Expenses of Successfirl Party. Notwithstanding the other
provisions of this Section, to the extent that an executive is successful on the merits or otherwise,
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including the dismissal of an action without prejudice or the settlement of an action without
admission of liability, in defense of any proceeding or in defense of any claim, issue or matter
therein, the corporation shall indemnify such executive against all expenses incurred in connection
with such defense.

Section 7. Advancement of Expenses. Notwithstanding anything in the corporation's articles
of incorporation, these bylaws or any agreement to the contrary, if so requested by an executive, the
corporation shall advance (within two business days of such request) any and all expenses relating
to a proceeding (an "expense advance"), upon the receipt of a written undertaking by or on behalf
of such person to repay such expense advance if a judgment or other final adjudication adverse to
such person (as to which all rights of appeal have been exhausted or lapsed) establishes that be, with
respect to such proceeding, is not eligible for indemnification under the provisions of this Section.
Expenses incurred by other employees or agents of the corporation may be paid in advance upon
such terms and conditions as the Board of Directors deems appropriate.

Section 8. Right of Executive to Indemnification Upen Application: Procedures Upon
Application. Any indemnification or advancement of expenses under this Section shall be made

promptly upon the written request of the executive, unless, with respect to a request under Section
4 or 5, a determination is reasonably and promptly made under Section 3 that such executive did not
meet the applicable standard of conduct set forth in Section 4 or 5. The right to indemnification or
advances as granted by this Section shall be enforceable by the executive in any court of competent
jurisdiction, if the claim is improperly denied, in whole or in part, or if no disposition of such claim
is made promptly. The executive's expenses incurred in connection with successfully establishing
his right to indemnification or advancement of expenses, in whole or in part, under this Section shall
also be indemnified by the corporation.

Section 9. Court Ordered Indemnification. Notwithstanding the failure of the corporation
to provide indemnification due to a failure to satisfy the conditions of Section 2, and despite any
contrary determination by the corporation in the specific case under Sections 4 or 5, an executive of
the corporation who is or was a party to a proceeding may apply for indemnification or advancement
of expenses, or both, to the court condueting the proceeding, to the circuit court, or to another court
of competent jurisdiction, and such court may order indemmnification and advancement of expenses,
including expenses incurred in seeking court ordered indemnification or advancement of expenses,
if the court determines that:

(a) The executive is entitled to indemnification or advancement of expenses, or
both, under this Section; or

(b)  The executive is fairly and reasonably entitled to indemnification or
advancement of expenses, or both, in view of all the relevant circumstances, regardless of
whether such person met any applicable standards of conduct set forth in this Section.

Section 10. Partial Indemnity, etc. If an executive is entitled under any provisions of this
Bylaw to indemnification by the corporation for some or a portion of the expenses, judgments, fines,
penalties, excise taxes and amounts paid or to be paid in settlement of a proceeding, but not,
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however, for all of the total amount therefor, the corporation shall nevertheless indemnify such
person for the portion thereof to which he is entitled. In connection with any determination by the
Board of Directors or arbitration that an executive is not entitled to be indemnified hereunder, the
burden shall be on the corporation to establish that he is not so entitled.

Section 11. Other Rights and Remedies. Indemnification and advancement of expenses
provided by this Section: (a) shall not be deemed exclusive of any other rights to which an executive
seeking indemnification may be entitled under any statute, Bylaw, agreement, vote of shareholders
or disinterested directors or otherwise, both as to action in his official capacity and as to action in
any other capacity while holding such office; (b) shall continue as to a person who has ceased to be
an executive; and (c) shall inure to the benefit of the heirs, executors and administrators of such a
person. It is the intent of this Bylaw to provide the maximum indemnification possible under
applicable law. To the extent applicable law or the articles of incorporation of the corporation, as
in effect on the date hereof or at any time in the future, permit greater indemnification than is
provided for in this Bylaw, the executive shall enjoy by this Bylaw the greater benefits so afforded
by such law or provision of the articles of incorporation, and this bylaw and the excepticns to
indemnification set forth herein, to the extent applicable, shall be deemed amended without any
further action by the corporation to grant such greater benefits. All rights to indemnification under
this Section shall be deemed to be provided by a contract between the corporation and the executive
who serves in such capacity at any time while these Bylaws and other relevant provisions of the
Florida Business Corporation Act and other applicable law, if any, are in effect. Any repeal or
modification thereof shall not affect any rights or obligations then existing.

Section 12. Insurance. By resolution passed by the Board of Directors, the corporation may
purchase and maintain insurance on behalf of any person who is or was an executive against any
liability asserted against him and incurred by him in any such capacity, or arising out of his status
as such, whether or not the corporation would have the power to indemnify him against such 11ab111ty
under this Section.

Section 13. Certain Reductions in Indemnity. The corporation's indemnification of any

executive shall be reduced by any amounts which such person may collect as indemnification:(a)
under any policy of insurance purchased and maintained on his behalfby the corporation, or (b) from
any other corporation, partnership, joint venture, trust or other enterprise for whom the executive has
served at the request of the corporation.

Section 14. Notification to Shareholders. If any expenses or other amounts are paid by way
of indemnification other than by court order or action by the shareholders or by an insurance carrier
pursuant to insurance maintained by the corporation, the corporation shall, not later than the time
of delivery to the shareholders of written notice of the next annual meeting of shareholders, unless
such meeting is held within 3 months from the date of such payment, and, in any event, within 15
months from the date of such payment, deliver either personally or by mail to each shareholder of
record at the time entitled to vote for the election of directors a statement specifying the persons
paid, the amounts paid, and the nature and status at the time of such payment of the litigation or
threatened litigation.
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Section 15. Constituent Corporations, For the purposes of this Section, references to the
"corporation” shall include, in addition to any resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger, so that any
executive of such a constituent corporation shall stand in the same position under the provisions of
this Section with respect to the resulting or surviving corporation as he would if its separate
existence had contained.

Section 16. Savings Clause. Ifthis Section or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the corporation shall nevertheless indemmnify
each executive as to liability with respect to any proceeding, whether internal or external, including
a grand jury proceeding or an action or suit brought by or in the right of the corporation, to the full
extent permitted by any applicable portion of this Section that shall not have been invalidated, or by
any applicable provision of Florida law.

Section 17. Effective Date. The provisions of this Section shall be applicable to all
proceedings commenced after the adoption hereof, whether arising from acts or omissions occurring
before or after its adoption.

ARTICLE VII - AMENDMENT

These Bylaws may be repealed or amended, and new Bylaws may be adopted, by either the
Board of Directors or the Shareholders, but the Board of Directors may not amend or repeal any
Bylaw adopted by Shareholders if the Shareholders specifically provide such Bylaw not subject to

amendment or repeal by the Directors.
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