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Post Office Box 6327 REPLY TOx
Tallahassee, Florida 32314 Sarasota

0956-003

Re: Mullets Aluminum Products of Charlotte County, Inc.

100002138371 ——2
~-06/02/97—01145—1()1
o35, 00 seees3S 00

We are enclosing an original and one copy of Articles of Merger and a check in the
amount of $35 to cover your filing.

Dear Sir or Madam:

Please file the Articles of Merger, date stamp the enclosed copy and return the date
d t in th lope provided.
stamped copy to us in the envelope p 100002198371 ——2

~06/02/97-~01145--002

Thank you for your attention to this matter. wopik35, 00 w35, 00

Sincerely yours,

BROWN CLARK & WALTERS, P.A.

Taso M. Milonas

TMM/ea
Enclosures

\ Eileen Archdeacon, Legal Assistant to

Murdock Professional Center, 1777 Tamiami Trail, Post Chazlorre, FL 33948, Phone: (941) 624-2929

Sarasora Ciry Center, Suite 1100, 1819 Main Streee, Sarasota, FL 34236, Phone: (941) 957-3800, Fax: (941}957- ) W
Credit Union Building, Suite 111, 710 Oakfield Drive, Brandon, FL 3351, Phone: (813) 681-3352 @
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Secretary of State
Bureau of Corporate Records
Post Office Box 6327 REPLY TO:

Tallahassee, Florida 32314 Sarasota
0956-003

Re: Mullets Aluminum Products of Charlotte County, Inc.

Dear Sir or Madam:

We are enclosing an original and one copy of an Application for Reinstatement for filing
on behalf of the subject corporation, and a check in the amount of $915 to cover your
reinstatement fees. We also are enclosing an original and one copy of Articles of Merger and

a check in the amount of $35 to cover your filing.

Please reinstate the corporation and then file the Articles of Merger, certify the enclosed
copies and return the certified copies to us in the envelope provided.

Thank you for your attention to this matter.

Sincerely yours,

BROWN CLARK & WALTERS, P.A.

Eileen Archdeacon, Legal Assistant to
Taso M. Milonas

SIGK OF CORPORATIONS

RECEIVED

TMM/ex

o
Enclosures

r

Sarasota City Center, Suite 1100, [B[9 Main Street, Sarasota, FL 34236, Phone: (941)957-3800, Fax: (941)957.3888
Murdock Professional Center, 1777 Tamiami Teail, Port Charlotte, FL 33948, Phone: (941) 624-2929
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VIA U.P.S NEXT DAY AIR il B o
Secretary of State
Bureau of Corporate Records REPLYTO:
409 East Gaines Street Sarasota
Tallahassee, Florida 32399 0956-003

Attention: Karen Gibson

Re: Mullets Aluminum Products, Inc.

Dear Karen:

As requested, please find enclosed Exhibits B (Articles of Incorporation for Mullet’s
Aluminum Products, Inc.) and C (Bylaws of Mullets Aluminum Products, Inc.) to be attached
to the Plan of Merger of Mullet's Aluminum Products, Inc. and Mullets Aluminum Products of
Chariotte County, Inc. to complete the merger.

If you require any additional information, please do not hesitate to let me know.
Sincerely yours,
BROWN CL.ARK & WALTERS, P.A.

O,

Eileen Archdeacon, Legal Assistant to
Taso M. Milonas

TMM/ea
Enclosures

Sarasota City Center, Suite 1100, 1819 Main Street, Sarasota, FL 34236, Phone: (941) 957-3800, Fax: (941) 957.1883
Murdock Professional Center, 1777 Tamiami Trail, Port Charlotte, FL 33948, Phane: {941) 624-2929
Credit Union Building, Suite [11, 710 Oakfield Drive, Brandon, FL 335! 1, Phone: (813) 681-3352




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

May 13, 1997

Eileen Archdeacon

Brown Clark & Walters
1819 Main St., Suite 1100
Sarasota, FL 34236

SUBJECT: MULLET’S ALUMINUM PRODUCTS, INC.
Ref. Number: 655165

We have received your document for MULLET'S ALUMINUM PRODUCTS, INC.
and check(s) totaling $35.00. However, your check(s) and document are being
retumed for the following:

The fee to file articles of merger is $35 per party to the merger. Please add an
additional $52.50 for each certified copy requested.

The referenced exhibits in paragraphs 4 and 5 of the Plan of Merger were not
attached.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6908.

Steven Harris
Corporate Specialist Letter Number: 297A00025594

Division of Cerporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER %%y, Mo
OF <‘74§’-§' %
MULLET’S ALUMINUM PRODUCTS, INC. -
AND SRS
MULLETS ALUMINUM PRODUCTS OF CHARLOTTE COUNTY, INC. ¢ 0,;%@
“

Pursuant to the provisions of Chapter 607, Florida Statutes, the undersigned corporations
have adopted the following Articles of Merger for the purpose of merging the undersigned
corporations into one of such corporations.

1. The names of the corporations that are parties to the merger contemplated herein are
MULLET’S ALUMINUM PRODUCTS, INC., a for profit corporation chartered under the laws
of the State of Florida, and MULLETS ALUMINUM PRODUCTS OF CHARLOTTE
COUNTY, INC., a for profit corporation chartered under the laws of the State of Florida.
Following the merger, MULLET'S ALUMINUM PRODUCTS, INC. will be the surviving
corporation.

2. The Plan of Merger, attached hereto as Exhibit "A", was approved by the unanimous
written consent of the directors and shareholders of each corporation as of the 31st day of
December, 1995, to be effective as of January 1, 1996.

3. After payment of all required taxes and fees, these Articles of Merger are to be
effective immediately upon filing with the Secretary of State of the State of Florida.

DATED this U3 day of April, 1997.

ATTEST: MULLET'S ALUMINUM PRODUCTS, INC.

By: Q&QJNLSLW By: )
Jolehe Shue, as its Secretary Frpéman Mullet, as”its President




MULLETS ALUMINUM PRODUCTS OF
CHARLOTTE COUNTY, INC.

By: ?———WM By: v__;7 M,@\

Frééman Mullet, as its §ecretary Fre¢man Mullet, as its President




PLAN OF MERGER
OF
MULLET’S ALUMINUM PRODUCTS, INC.
AND
MULLETS ALUMINUM PRODUCTS OF CHARLOTTE COUNTY, INC.

~
This Plan of Merger (the "Plan") is made and proposed as of the _/ S day of April,
1997, by and between the Boards of Directors of MULLET’S ALUMINUM PRODUCTS, INC,
("Products") and MULLETS ALUMINUM PRODUCTS OF CHARLOTTE COUNTY, INC.

("Charlotte"}.

WHEREAS, Products was chartered under the laws of State of Florida as a for-profit
corporation on the 7th day of February, 1980, under the name "MULLET’'S ALUMINUM
PRODUCTS, INC."; and

WHEREAS, Charlotte was chartered under the laws of State of Florida as a for-profit
corporation effective as of the 30th day of November, 1989, under the rame "MULLETS
ALUMINUM PRODUCTS OF CHARLOTTE COUNTY, INC."; and

WHEREAS, the directors of each corporation believe it to be desirable and in the best
interests of the corporations to be merged,

NOW, THEREFORE, in consideration of the foregoing premises, the undersigned, being
all of the directors of Products and Charlotte, propose the following Plan to meet these
objectives:

1. Merger. Products and Charlotte shall be merged. Following the merger,
Products will be the surviving corporation. All of the assets, contracts, agreements and

liabilities of Charlotte will be transferred, conveyed, assigned and assumed by Products.

EXHIBIT "A"



2. Terms and Conditions. On the effective date of the merger, the separate existence

of Charlotte shall cease and Products shall succeed to all the rights, privileges, immunities and
franchises and all the property, real, personal and mixed of Charlotte without the necessity for
any separate transfer. Products shall thereafter be responsible and liable for all liabilities and
obligations of Charlotte and neither the rights of creditors nor any liens on the property of
Charlotte shall be impaired by the merger.

3. Conversion of Shares. The manner and basis for converting shares of stock in
Charlotte into shares of stock in Products shall be as provided below:

a. Products has a capitalization of Five Thousand (5,000) authorized shares
of common stock with a par value of $1.00 per share, of which Five Thousand (500,0) shares
are issued and outstanding.

b. Charlotte has a capitalization of Five Thousand (5,000) authorized shares
of common stock with a par value of $1.00 per share, of which Four Hundred (400) shares are
currently issued and outstanding.

c. Upon the effective date of the merger, as set forth in paragraph 12 below,
all of the issued and outstanding shares of Charlotte stock described in subparagraph b above
shall be converted into One Thousand (1,000) shares of newly issued shares of the common
stock of Products described above.

d. As of the effective date of the merger, each holder of certificates for shares
of common stock in Charlotte shall surrender them to Products or its duly appointed agent in

such manner as Products shall legally require, On receipt of such share certificates, Products




shali issue and exchange therefore certificates for shares of common stock in Products,

representing the number of shares of stock to which each holder is entitled as provided above.
e. Holders of certificates of common stock of Charlotte shall not be entitled
to dividends payable on shares of stock in Products unless and until certificates have been issued
to such shareholders. Thereafter, each such shareholder shall be entitled to receive any
dividends on shares of stock of Products issuable to such shareholder hereunder that may have
been declared and paid between the effective date of the merger contemplated herein and the
issuance to such shareholder of the certificate for such shareholder’s stock in Products.

4, Articles of Merger. Upon approval of this Plan, as set forth in paragraph 9

below, the directors shall cause to be filed Articles of Merger, in substantially the same form
as Exhibit "A" attached hereto and made a part hereof, with the Secretary of State of the State
of Florida merging Products and Charlotte.

5. Articles of Incorporation. Products’ articles of incorporation, in the form of

Exhibit "B" attached hereto and made a part hereof, shall continue to be its articles of
incorporation following the effective date of the merger.

6. Bylaws. Products’ bylaws, in the form of Exhibit "C" attached hereto and made
a part hereof, shall continue to be its bylaws following the effective date of the merger.

7. Directors and Officers. On the effective date of the merger, Products’ directors
and officers shall continue as Products’ directors and officers for the full unexpired terms of

their offices and until their successors have been elected to appointed and qualified.




8. Prohibited Transactions. Neither Products nor Charlotte shall, prior to the

effective date of the merger, engage in any activity or transaction other than in the ordinary
course of business,

9. Approval. The shareholders and directors of each corporation shall vote in favor
of the Plan, and shall do and perform any and all other acts, s¢ as to cause the purpose and
intent of this Plan to be fully and expeditiously implemented in accordance with applicable law.

10.  Abandonment of Plan. This Plan may be abandoned by action of the directors
of either corporation at any time prior to the effective date.

11.  Tax Consequences. It is intended that the proposed merger of the corporations
as set forth herein shali constitute a tax-free reorganization for federal income tax purposes
under Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended, or any statute
of similar import, or any regulations promulgated thereunder.

12.  Effective Date. All of the actions contemplated herein shall be effective as of the
1st day of January, 1996.

13.  Further Action. The proper officers of each corporation shall be authorized to
take such additional actions as they deem necessary or appropriate to carry out the intent and
accomplish the purposes of the Plan.

DATED as of the day and date first above written.

ATTEST: MULLET'S ALUMINUM PRODUCTS, INC.

Oidene. Shie Nt/ V744

\

(S%—MM ; /L.uJ ljr(eman Mullet




e W Sl
) Sandra Mullet

Lt S0

"Directors”

MULLETS ALUMINUM PRODUCTS OF
CHARLOTTE COUNTY, INC.

i S 7?/%&_
Sg' d% Frpéfeman Mullet

Otsns Saiee Seuncin Ul
\ .Qg mh Sandra Mullet

"Directors"
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MULLET' S, BLUMINUM PRODUCTS, INC.”

‘ s
._\ \
e

The undersigned:%@bscribers to these Articles of Incorpora-

T

tion, natural persons compétent to contract, hereby form this corpora-

o
P

OF

tian under the laws of thedState of Florida.

co. ARiICLE 1. - NAME

. . ..»u

The name of th15ncorporatlon is:

MULLET'S ALUMINUH PRODUCTS, INC.

R
.

hRTICLE II. - DURATION ff

This corporatlon-shall have perpetual ex;stence

ART}C}E II1I. - PURPOSE

This corporatlon-ls organized for the purpose of tra

any and all lawful busxness.

ARTlcna Iv.

~ CAPITAL STOCK

This corporat;on is "authorized to 1fsuﬂ Flvh

shares of One Dollar ($1. 00) par value common stock.

ARTICLE V. - IN]TIAL REGISTERED OFFICE AND AGDNT

Thousand {5,000}

R

The street addrﬁss of the initial reglste

the name of the initial. rqglstered agent of this corporation at

.,—..

that address is RICHARD u. HAZEN. ' o

«,s'

efrporation is 307 West Vénxce Avenue, Venice, FIorlda

[l

A

ARTICLE vi. & INITIAL EOARD OF DIRECTORS

.'.‘ﬂ

The corporatlon?shall have four d1recto
number of directors may be “either increased or d;m;n;shed from time

to time by the By-Laws, but shall never be 1ess than one.

1‘.-

and addresses of the 1nit:a1 directors of this’ cqrporatxon are:

_NAME | LAy
. ) .,
AMMON SCHROCK - - nis -

NAOMI SCHROCK o
FREEMAN MULLET

SANDRA FAYE MULLET

)

ADDRESS. )
—_— L
Post Office BoX: 15530
sarasota, FL ,335?9

Post Office Box 15530
Sarasota, FL 33579

865 Oak VistavDrive
Sarasota. FL ,'53582
865 oak Viatﬂ D:ive
,Sarasota, FL | .'33582

-

Exhibit "B"

red office of this

33595 and

rs initially.

The names




ARTJCLE”ﬁiI -_INCORPORATOR

The name and addx:g‘ss of the person s:.gru.ng these Articles e ) A

~"'.

RICHARD J. HAZEN, 307 Wést Venice Avenue, Uen:,ce Flonda 33595.

.

[
vyl

STA%E OF FLORIDA

COUNTY OF SAR}\SOTA
I HEREBY CERTIF&‘. l:hat cn this day be fora” me, a duly authori-

zed Notary Public, personally appeared RICHARD J. HAZEN to me known to

be the person described in and who ex ecuted the foregomg Articles of

Incorporation, and he acknowledged before me that,tll.e subscribed to the - .

said Articles of Incorporat;on-

WITNESS my hand -and official seal in the’ State and County

aforesaid this ﬁ:. day of @SS‘MS(!!]!% . 1980.

Clumbd A%ank

B2 . Notary Public ™. |

MY Com%ﬁ.’&.}qp F‘):'puli. ?- da lm-”--‘ . FE
‘ c P |
My Comminion Cudes Bonh 5, 1957« o . '

Londod by Aasisn fur b (nu'-- Comaoay ~




CERTIFICATE PURSUANT TO F.S. 48.091

Designation of resident agent for MULLET'S ALUMINUM PRODUCTS,

B

INC., and street address of office of registered agent:

RICHARD J. HAZEN
107 West Venice Avenue
Venice, FL 33595

Submitted by:

M%A)
RICHARD J ZEN/

Incorporator of:
MULLET'S ALUMINUM PRODUCTS, INC.

ACCEPTANCE BY RESIDENT AGENT - I hereby agree to serve as
the resident agent of MULLET'S ALUMINUM PRODUCTS, INC., my- address

being as above-stated.

Phege J YD

RICHARD J. (BAZEN J




BY - LAWS
OF
MULLET'S ALUMINUM PRODUCTS, INC.

ARTICLE I. - MEETING OF SHAREHOLDERS

Section 1. Annual Meeting. The annual meeting of the
shareholdeTs Of this corporation shall be held at the time ard place
designated by the Board of Directors of the corporation. The annual
meeting of shareholders for any year shall be held no later than 13.
months after the last preceding annual meeting of shareholders. Busi-
ness transacted at the annual meeting shall include the election of
Directors of the corporation.

Section 2. Special Meetings. Special meetings of share-
holders shall be held when directed by the Board of Directors, the
President or otherwise in accordance with applicable law. A meeting
requested by shareholders shall be called for date not less than 10
nor more than 60 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 any officer of the corporation designated to do so.

Section 3. Place. The meetings of shareholders 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 pur-
pose or purposes for which the meeting is called, shall be delivered
not less than 10 nor more than 60 days before the meeting, either per-—
sonally or by first class mail, or by or at the direction of the Presi-
dent, 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 adjourn-
ment is taken, and at the adjourned meeting, any business may be trans-
acted that might have been transacted on the original date of the meeting.
I1f, however, after the adjournment, the Board of Directors fixes a new
record date for the adjourned meeting, a notice of the adjourned meeting

Exhibit "C"




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. Closing of Transfer Books and Fixing Record Date.
The purposes of determining shareholders entitled to notice of or to
vote at any meeting of shareholders or any adjournment thereof, or en-
titled to receive payment of any dividends, or in order to make a deter-
mination of shareholders for any other purpcse, the Board of Directors
may provide that the stock transfer books shall be closed for a stated
period but not to exceed, in any case, 60 days. I1f the stock transfer
books shall be closed for the purpose of determining shareholders en-
titled to notice of or to vote at a meeting of shareholders, such books
shall be closed for at least 10 days immediately preceding such meeting.

_ In lieu of closing the stock transfer books, the Board of
Directors may fix and advance a date as the record date for any deter-—
mination of shareholders, such date in any case to be not more than 60
days, and in the case of a meeting of shareholders, not less than 10
days prior to the date on which the particular action requiring such
determination of shareholders is to be taken.

If the stock transfer books are not closed and no record date
is fixed for the determination of shareholders entitled to notice or to
vote at a meeting of shareholders, or shareholders entitled to receive
a payment of a dividend, the date on which notice of the meeting is mailed
or the date on which the resolution of the Board of Directors declaring
such dividend is adopted, as the case may be, shall be the record date
for such determination of shareholders.

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.

Section 7. Voting Record@. The officers or agents having
charge of the stock transfer books for shares of the corporation shall
make, at least 10 days before each meeting of shareholders, a complete
list of the shareholders entitled to vote at such meeting or any adjourn-
ment 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 10 days prior
to such meeting, shall be kept on file at the registered office of the
corporation, 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 may inspect the list at anytime during usual business
hours. The list shall also be produced and kept open at the time and
place cf the meetlng and shall be subject to the inspection of any share-
holder at anytime during the meeting.




: If the reguirements of this section have not been substan-

,  tially complied with, the meeting on demand of any shareholder in per-
son or by proxy, shall be adjourned until the requirements are complied
with. If no such demand is made, failure to comply with the reguirements
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 con-
stitute 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, the
majority of the shares of such class or series shall constitute a guorum
for the transaction of such item of business by that class or series.

If a guorum is present, the affirmative vote of the majority of
the shares represented at the meeting and entitled to vote on the subject
matter shall be the act of the shareholders unless otherwise provided by
law.

After a gquorum has been established at a shareholders meeting,
the subseguent withdrawal of shareholders, so as to reduce the number of
shareholders entitled to vote at the meeting below the number reguired
for a guorum shall not affect the validity of any action taken at the
meeting or any adjournment thereof.

,3 Section 9. Voting of Shares. Each outstanding share, regard-
% less of class, shall be entitled to one vote on each matter submitted to
a vote at a meeting of shareholders.

Treasury shares, 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, and shares of stock of this corpora-
tion held by it in a fiduciary capacity, 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 attorney-in-fact.

At each election for Directors, every shareholdex 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
the right tc vote.

Shares standing in the name of another corporation, domestic
or foreign, may be voted by the officer or agent designated by that
corporation. Proof of such designation shall be made by presentation

,,_.
-+
\L)




of'a certified copy of minutes of a meeting of the Board of Directors
of that corporation certifying therein that the same has been duly
called and held.

Shares held by an administrator, executor, guardian or con-
servator 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 said shares intc his name.

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

2 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 thereafter the pledgee or his nominee shall be
entitled to vote the shares so transferred.

On or after the date on which written notice of redemption of
redeemable shares has been mailed to the holders thereof and a sum suffi-
cient 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 holders thereof upon surrender of the certificates they are
for, 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
a2 meeting or a shareholder's duly authorized attorney-~in-fact may autho-
rize 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 11 months from
the date thereof unless otherwise provided in the proxy. Every proxy
shall be irrevocable at the pleasure of the shareholder executing it,
except as otherwise provided by law.

The autherity of the holder of a proxy to act shall not be
revcked 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 2 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 egually divided as to the right and manner of voting
in any particular case, the voting of such shares shall be prorated.

. 1f a proxy expressly provides, &ny preoxy holder may appoint
in writing 2 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 cf 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 of the 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 sharehold-
ers, of this corporation may enter an agreement providing for the exer-
cise of voting rights in the manner provided in the agreement or relating
to any phase of the affairs of the corporation as provided by law.
Nothing therein shall impair the right of this corporation to treat the
shareholders of record as entitled to vote the shares standing in their
names.

Section 13. Action by Shareholders Without a Meeting. Any
action required by law, these By-Laws, or the Articles of Incorporation
of this corporation 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 such shareholders, may be taken without a
meeting, without prior notice and without a vote, if a consent in wri-
ting, setting forth the action so taken, shall be signed by the holders
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 of shares entitled to vote as a class thereon and
of the total shares entitled to vote thereon.

Within 10 days after obtaining such authorization by written




consent, notice shall 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 under Florida law, the notice shall contain a clear state-
ment of the right of shareholders dissenting therefrom to be paid the
fair value of their shares upon compliance with further provisions of
Florida law regarding the rights of dissenting shareholders.

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

Section 2. Qualification. Directors 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 a member of any

committee of the board upon which he may serve, in good faith, in a
manner he reasonably believes to be in the best interests of the corpora-
tion, and with such care as an ordinarily prudent person in a like posi-
tion would use under similar circumstances.

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

(a) 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 per-
son's professional or expert competence, or

{c) a committee of the board upen which he does not serve,
duly designated in accordance with a provision of the Articles of
Incorporation or the By-Laws, as to matters within its designated author-
ity, 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 knowledge concerning the matter in gquestion 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 cor-
poration who is present at a meeting of its Board of Directors at which
action on any corporate matter is taken shall be presumed to have assen-
ted to the action taken unless he votes against such action or abstains
from voting in respect thereto because of an acsserted conflict of inter-
est.

Section 6. Number. This corporation shall have two direc-
tors. The number of Directors may be increased or decreased from time
to time by amendment to these By-Laws, but no decrease shall have the
effect of shortening the terms of any incumbent Director.

Section 7. Election and Term. Each person named in the
Articles of Incorporation as a member of the initial Board of Directors
shall hold office until the first annual meeting of shareholders, and
vntil his successor shall have been elected and gualified or until his
earlier resignation, removal from office or death.

At the first annual meeting of shareholders and at each
annual meeting thereafter the sharehoclders shall elect Directors to hold
office until the next succeeding annual meeting. Each Director shall
hold office for the term for which he is elected and until his successor
shall have been elected and gualified or until his earlier resignation,
removal from office or death.

Section 8. Vacancies. Any vacancy occurring 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 Directoxrs though less than a quorum of the
Board of Directors. A Director elected to £ill a vacancy shall hold
office only until the next election of Directors by the shareholders.

Section 9. Removal of Directors. At a meeting of share-
holders 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 helders of a majority of the shares then entitled to vote at an
election of Directors.
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Section 10. OQuorum and Voting. A majority of the number
of Directors fixed by these By-Laws shall constitute a guorum for the
transaction of business. The act of the majority of the directors
present at a meeting at which a guorum 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 either void orx 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 trans-
action or because his or their votes are counted for such purpose, if:

(a) The fact of such relationship or interest is disclosed
or known tc the Board of Directors or committee which authorizes,
approves or ratifies the contract or transaction by a vote or consent
sufficient for the purpose without counting the votes or consents of
such interested directors; or

{(b) The facts of such relationship or interest is disclosed
or known to the shareholders entitled to vote and they authorize, ap-
prove or ratify such contract or transaction by vote or written con-
sent; 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 determing
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 autherity
to:

(a) approve or recommend to shareholders actions or propo-




sals reguired by law to be approved by sharehclders,

{(b) designate candidates for the office of director, for
purposes of proxy solicitation or otherwise, '

. (c) £ill vacancies on the Board of Directors or any com-
mittee thereof,

(d) amend the By-Laws,

(e) authorize or zpprove the reacguisition of shares unless
pursuant tc a general formula or method specified by the Board of
Directors, or .

(f) 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.

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. Written no-
tice of the time and place of special and regular meetings of the Board
of Directors shall he given to each director by either personal deli-
very, telegram or cablegram at least 2 days before the meeting or by
notice mailed to the director at least 5 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 con-
stitute a waiver of notice of such meeting and waiver of any and

all obligations to the place of the 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 objecticn 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 spec-
ified in the notice or waiver of notice of such meeting.

A majority of the directors present, whether or not a guorum
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
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 communica-
tions 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 persocon 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 a consent in writing, set-
ting 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 shall have the same effect as a unanimous vote.

ARTICLE IIXI. - OFFICERS

Section 1. Officers. The officers of this corporation
shall consist of a president, a secretary and a treasurer, each of whom
shall be elected by the Board of Directors {at the first meeting of
directors immediately following the annual meeting of shareholders of
this corporation, and shall serve until their successors are chosen
and qualify). 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. The failure to elect a president, secretary or
treasurer shall not affect the existence of this corporation.

Section 2. Duties. The officers of this corporation shall
have the fcllowing duties:.

The President shall be the chief executive officer of the
corporation, shall have general and active management of the business
and affairs of the corporation subject to the directions of the Board
of Directors, and shall preside at all meetings of the stockholders
and Board of Directors.

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 stockholders 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 Treasurer shall have custody of all corporate funds and
financial records, shall keep full and accurate accounts of receipts
and disbursements and render accounts thereof at the annual meeting
of stockholders and whenever else required by the Board of Directors
or the President, and shall perform such other duties as may be pre-
scribed by the Board of Directors or the President.

‘ﬁ’ Section 3. Removal of Officers. Any officer or agent elected
or appointed by the Board of Directors may be removed by the board when-
ever in its judgment the best interests of the corporation will be served
thereby.

Any officer or agent elected by the shareholders may be re-
moved only by vote of the shareholders, unless the shareholders shall
have authorized the directors to remove such officer or agent.

Any vacancy, however occurring, in any office may be filled
by the Board of Directors, unless the By-Laws shall have expressly
reserved such power to the shareholders.

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.

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 Presidnet and the
Secretary or an Assistant Secretary and mav be sealed with the seal of
this corporation or a facsimile thereof. The signatures of the Presi-
dent or Vice President and the Secretary or Assistant Secretary may be
facsimiles if the certificate is manuvally signed on behalf of a trans-
fer agent or a registrar, other than the corporation itself or an em-
ployee of the corporation. 1In case any officer who signed oxr whose
facsimile signature has been placed upon such certificate shall have
ceased to be such officer before such certificate is issuved, it may
be izsued by the corporation with the same effect as if he were such
officer at the date of its issuance.

Every certificate representing shares issued by this corpora-
tion shall set forth or fairly summarize upon the face or back of the
certificate, or shall state that the corporation will furnish to any
shareholder upon reguest and without charge a full statement of the
designations, preferences, limitations and relative rights of the shares
of each class or series authorized to be issued, and the variations in
the relative rights and preferences between the shares of each series
so far as the same have been fixed and determined, and the authority of
the Board of Directors to fix and determine the relative rights and
preferences of subseguent series.

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 corpora-
tion will furnish to any shareholder upon reguest 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 per-—
sons to whom issued; the number and class of shares, and the designa-
tion of the series, if any, which such certificate represents; and the
par value of each share represented by such certificate, or a statement
that the shares are without par value.

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, and the signature of such person has been guaranteed by a com-
mercial bank or trust company or by a member of the New York or American
Stock Exchange.




Section 4. Lost, Stolen or Destroyed Certificates. The
corporation shall issue a new stock certificate in the place of any
certificate previously issued if the holder of record of the certi-
ficate (a) makes proof in affidavit form that it has been lost, de-
stroyed or wrongfully taken; (b) requests the issue of a new certi-
ficate before the corporation has notice that the certificate has been
acguired by a purchaser for value in good faith and without notice of
any adverse claim; (c¢) gives bond in such form as the corporation
may direct to indemnify the corporation, the transfer agent and regi-
strar against any claim that may be made on account of the alleged
loss, destruction, or theft of a certificate; and (d) satifies any
other reasonable reguirements imposed by the corporation.

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 min-
utes 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, a record 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.

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

Section 2. Shareholders' Inspection Rights. Any person who
shall have been a holder of record of shares or of voting trust certifi-
cates therefor at least six months immediately preceding his demand or
shall be the holder of record of, or the holder of record of voting
trust certificates for at least five percent of the outstanding shares
of any class or series of the corporation, upon written demand stating
the purpose thereof, shall have the right to examine, in person or by
agent or attorney, at any reasonable time or times, for any proper
purpose its relevant books and records of accounts, minutes and records
of shareholders and to make extracts therefrom.

Section 3. Financial Information. Not later than four months
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- after the close of each fiscal vear, this corporation shall prepare a
balance sheet showing in reasonable detail the financial condition of
the coxrperation as of the close of its fiscal year, and a profit and
loss statement showing the results of the operations of the corpeoration
during its fiscal year.

- Upon written reqguest of any shareholder or holder of voting
trust certificates for shares of the corporation, the corporation shall
mail to such shareholder or holder of voting trust certificates a copy
of the most recent such balance sheet and profit and loss statement.

The balance sheets and profit and loss statements shall be
filed in the registered office of the corporation in this state, shall
be kept for at least five years, and shall be subject to inspection
during business hours by any shareholder or holder of voting trust cer-
tificates, in person or by agent.

ARTICLE VI. - DIVIDENDS

The Board of Directors of this corporation may, from time to
time, declare and the corporation may pay dividends on its shares in
cash, property or its own shares, except when the corporation is in-
solvent or when the payment thereof would rendexr the corporation insol-
vent or when the declaration or payment thereof would be contrary to any

C} restrictions contained in the articles of incorporation, subject to the
following provisions:

(a) Dividends in cash or property may be declared and paid
except as otherwise provided in this section, only out of the unreserved
and unrestricted earned surplus of the corporation or out of capital
surplus, howsoever arising but each dividend paid out of capital surplus
shall be identified as a distribution of capital surplus, and the amount
per share paid from such surplus shall be disclosed to the sharehoclders
receiving the same concurrently with the distribution.

(b) Dividends may be declared and paid in the corporation's
own treasury shares.

{(c) Dividends may be declared and paid in the corporation's
own authorized but unissued shares out of any unreserved and unrestricted
surplus of the corporation upon the following conditions:

(1) If a dividend is payable in sheares having a par value,
such shares shall be issued at not less than the par value thereof and
there shall be transferred to stated capital at the time such dividend
is paid an amount of surplus equal to the aggregate par value of the
shares to be issued as a dividend.

a) (2) 1If a dividend is payable in shares without a par value,
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such shares shall be issued at such stated valuve as shall be fixed by
the Board of Directors by resolution adopted at the time such dividend
ig declared, and there shall be transferred to stated capital at the
time such dividend is paid an amount of surplus egual to the aggregate
stated value so fixed in respect oi such shares; and the amount per
share so transferred to stated capital shall be disclosed to the
shareholders receiving such dividend concurrently with the payment
thereof. '

(d) No dividend payable in shares of any class shall be paid
to the holders of shares of any other class unless the articles of
incorporation so provide or such payment is authorized by the affirma-
tive vote or the written consent of the holders of at least a majority
of the outstanding shares of the cldss in which the payment is to be
made.

(e} A split-up or division of the issued shares of any class
into a greater number of shares of the same class without increasing
the stated capital of the corporation shall not be construed to be a
share dividend within the meaning of this section.

ARTICLE VII. - CORPORATE SEAL

fi) The Board of Directors shall provide a corporate seal which

shall be circular in form and shall have inscribed thereon the name of

the corporation, its year of incorporation with a designation that it
is a Florida corporation.

ARTICLE VIII. - AMENDMENTS

These By-Laws may be repealed or amended and new By-Laws may
be adopted by either the Board of Directors or the shareholders, but
the Board of Directors may not amend or repeal any By-lLaws adopted by
shareholders if the shareholders specifically provige such By-Laws not
subject to amendment or repeal by the directors.

ADOPTED: Z/Z ' + 1980.
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