ool

.
" 04/13/2003 14:20 FARA0T 244 5288 p
p Divisiem of Corpk O Page 1 of 2

Florida Department of Staie

Division of Corparations
Public Access System

Flectronic Filing Cover Sheet

Note: Please print this page and use it s a cover sheet, Type the fax audit
number (shown below) on the top and bottom of 21l pages of the document.

(((HO3000112269 3)))

Note: DO NOT hit the REFRESH/RELCOAD button on vour broweer from this
page, Doing so will generate another cover sheet.

|
|
E

—_
TG
Divigion of Corporations , .
Fax Number (850)205-0380 = - .
~ 2
Prom: <3 ér:ﬁ
Acgount Name : HOLLAND & EKNIGHT :‘95 S
Account Numbexr : 075350000340 _ = Tm
Phone : (4071425-8500 — 83T
Fax Number ¢ (407)244-5288 — o
O"(m
- FIJS
o,
o
o >
- S
o 3T
B

MERGER OR SHARE EXCHANGE

f_{h']
o =8
T S -~
- E § FOREIGN CURRENCY EXCHANGE CORP
L. . o T - _ : .
(;;, — _tC:-J JURREE
(rogm O L _
= - =2 [Ceriificate of Status i | 0
< I : : e
Z I(Cemﬁed Copy | 1
Page Count ' C 26
[Bstimated Charge ' $78.75

03 C {n o moos



ARTICLES OF MERGER

g A ]

MERGING:

FIRST RATE ACQUISITION, INC., a Florida corporation, P03000014064

INTO

FOREIGN CURRENCY EXCHANGE CORP which changed its name to
FOREIGN EXCHANGE CURRENCY CORP, a Fiorida entity, KO7513
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Secretary of State

april 11, 2003

FOREIGN CURREMCY EXCHANGE CORP -
5750 MAJOR BLVD. .

SUITE 200

ORLANDO, FL 32819

SUBJECT: FOREIGN CURRENCY EXCHANGE CORP
REF: XKD7813 -

We recalved your slectronically transmitted decsument. However, the
document has net been filed. Please make the following corrections and
refax the complete dooument, including the electronic Filing cover sheet.
The document must contain wWritten acceptahee by the reglstered agent,
{l.e. "I hereby am Familiar with and accept the duties and
raesponsibilities ar registered agent for said corporation/Ilimited
liebility company“); and the registe;ed agent's aignature.

PLEAS] FROVIDE AN ADDEESS FOR THE OFFICERS AND DIRECTORS LISTED IN
EXHIBIT C. ALEC, WE RECETVED TWO COPIES OF THIS EXHIBIT C.

Please return your decumaent, along with a copy of thisz letter, within 60
days or your £iling will be conesidered abandoned.

Iff you have any quastions concerning the Flling of your document, please
call {850) 245-6906.

Darlene Connell FAX aAud. §: HO300011226%
Documant Specialist Letter Number; 4G3AC7"71742

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER Ce
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida
Business Corporation Act, pursuant to sections 607.1105, F.S.

FIRST: The name and jurisdiction of the surviving corporation:
Name: aris iop: - % B
Foreign Currency Exchange Corp Florida ‘-_‘% —“—oi%
SECOND: The name and jurisdiction of the merging corporation: ; ﬁ%;h
Name: Jurisdiciion: = %ﬁg
First Rate Acquisition, Inc. Florida £ 2
THIRD:  The Plan of Merger is attached as Annex A. <

FOURTH: The merger shall become effective on the date the Articles of
Merger are filed with the Florida Department of State.

FIFTH: The Plan of Merger was adopted by the board of directors of the
sarviving corporation on Aprii 1, 2003 and shareholder approval wag not required.
SIXTH: The Plan of Merger was adopted by the board of directors and the
shareholder of the merging corporation on April 4, 2003.
SEVENTH: Signatories for each corporation:
Name:

Name of Individual and Tiile

Foreign Currency Exchange
Corp

Randolph W. Pinna

Pregident
Firgt Rate Acquisitivn, Ine. Garrett Stokes
President
BancTreland/ First a . ) - "L i -
Finaneial, Inc. Mmg Diane Morrison
] ] Prasident
ORL1 4769338 v1 -
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ANKEX A

PLAN OF MERGER
{Merger of Subsidiary corporation)

The following plan of merger is submitted in compliance with section
607.1104, F.5. and in accordanee with the laws of any other applicable jurisdiction
of incorporation.

The name and jurisdicfion of the parent corporation (hereinafier “Parent™)
owning at least 80 percent of the outstanding shares of each e¢lass of the Subsidiary

corporation:
Name , . durisdiction
First Rate Acgquisition, Inc. Florida

The name and jurisdiction of the Subsidiary corporation (hereinafter
“SBubsidiary”) which will be the surviving corporation in the merger:

Foreign Currency Exchange Corp Florida -

The manner and basis of converting the shares of Subsidiary or Parent into
shares, obligations, ur other securities of Parent or any other corporation or, in
wheole or in part, into cash or other properiy, and the manner and basis of
converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in
whole or in part, into cash or other property are as follows:

As of the date the Articles of Merger are filed with the Florida Departmept of
Btate in accordance with the relevant provisions of Florida law (the “Effective
Time”), by virtue of the merger and without any action on the part of the parties or
the holders of any shares of common stock, par value $0.01 of Subsidiary (the
“Bhares”™):

fa) EHach issued and outstanding Share (other than Shares to be
canceled as set forth below) automaticaily shall be converted
into the right to receive $3.50 in cash {the “Merger
Consideration”) payable, without interest, to the holder of such
Share, upon surrender of the certificate that formerly evidenced
such Shars. All such Shares, when 50 converted, shall no longer
be outstanding and autematically shall be canceled and retired
and shall cease to exist, and each holder of a certificate
representing any such Share shall cease to have any rights with
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respect thereto, except the right to receive the Merger
Consideration therefore upon the surrender of such certificate.
Any payment made shall be made net of applicable withholding
taxes to the extent that such withholding is required by
applicable legal requirements.

All Shares that are owned at the Effective Time by Subsidiacy,
Parent or Banclreland/First Financial, Inc., & New Hampshire
corporation, or any other direct or indireet wholly-owned
subsidiary of Parent, Subsidiary or BancIreland/First Financial,
Inc., shall be canceled and retired and no Merger Consideration
shall be delivered in exchange therefore.

All options to purchase Shares under the stock option plans of
the subsidiary outstanding under the Foreign Currency
Exchange Corp Incentive Stock Option Plan, as amended, and
each other plan or ¢ontract of any nature with any person
pursuant to which any stock, option, warrant, or other right to
purchase or acquiire capital stock of the subsidiary or right to
payment based on the value of the Subsidiary’s capital stock has
been granted or izsued, which ie outstanding immediately prior
to the Effective Time, whether or not then vested or exercisable,
shall, effective as of the Effective Time, be cancelled in exchange
for a single lump sum cash. payment, to be paid by the
subsidiary as soon as practicable following the Effective Time
upon ite receipt of a release or other documentation hy the
hoelder of such option reasornably satisfactory to Banclreland/
Firet Financial, Inc. and the Subsidiary after the Effactive Time,
equal to the product of (i) the number of Shares subject to such
option and (ii) the excess, if any, of the Merger Consideration for
a Share at the Effective Time over the exercise price per share of
such option. -

At the Effective Time, all Shares subject to issuance pursuant o
warrants outstanding as of such time shall be cancelled in
exchange for a single lump sum cash payment to be paid by the
subsidiary as scon as practicable following the Effective Time to
the holder of such warrant upon receipt by Banclreland/First
Finanecial, Inc. of a release or other documentation by the holder
of such warrant reasonably satisfactory to BaneIreland/First
Financial, Inc. relinquishing any right or benefit under the
terms of the warrant or any obligation on the paxt of
Banclreland/First Financial, Ine., the SBubsidiary or Parent after
the Effective Time equal to the product of (i) the number of
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Shares subject to such warrant and (ii) the excess, if any, of the
Merger Consideration for a Share at the Effective Time over the
exercise price per share of such warrant.

The provision for the pro rata issuance of shares of Subsidiary to the holders
of the shares of Parent corporation upon surrender of any certificates is as follows:

Each igsued and outstanding share of common stock, par value
$0.01 per share, of Parent shall be converted into and become
one validly-issued, fully-paid and nonassessable share of
common stock of Subsidiary. :

Other provisions relating to the merger are as follows:

At the Effective Time, the Articles of Incorporation of Subsidiary shall be
amended and restated in its entirety, in the form set forth as Exhibit A to the Plan
of Merger until thereafter amended in accordance with Florida law and as provided
in such Articles of Incorporation. Such amendments were approved by the sole
shareholder of Parent corporation on April {, 2003.

At the Effective Time, the Bylaws of Subsidiary shall be amended and
restated in their entirety in the form set forth as Exhibit B to the Plan of Merger
until thereafter amended in accordance with Florida law and as provided in such
Bylaws.

Exhibit C to this Plan of Merger sets forth a list of the directors and officers
of Subsidiary from and after the Effective Time, until their respective successors are
duly elected or appointed and qualified.

Pursuant to Section 607.1302(4) of Florida Law, no sharcholder of Subsidiary
ehall be entitled to exercise dissenters’ rights wnder Sections 607.1301-607.1302 and
607.1320, F.S. as a result of the merger.

A copy of the Agreement and Plan of Merger by and among BancIreland/First
Financizal, Inc., First Rate Acquisition, Inc. and Foreign Currency Exchange Corp
was mailed to each shareholder of Subsidiary on February 26, 2003.

ORL1 #769333 vZ
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF :
FOREIGN CURRENCY EXCHANGE CORP : L

Pursuant to the provisions of the Florida Business Corporation Act, the
corporation hereinafter named does hereby amend and restate its Articles of Incorporation.

ARTICLE I- NAME

The name of the Corporation is: Foreign Exchange Currency Corp
(hereinafter called the “Corporation™).

ARTICLE Il -~ PRINCIPAL OFFICE AND MAILING ADDRESS

The address of the principsal office of the Corporation is 5750 Major Blvd., Suite
200, Orlando, Florida 32819 The location of the principal office shall be subject to change as
may be provided in bylaws adopted by the Corporation.

ARTICLE ITY - CAPITAL STOCK

The number of shares of stock that the Corporation is authorized to issue is
100,000 shares, $0.01 par value per share, of common stock. Bach issued and outstanding share
of common stock shall be entitled to one vote on each matter submitted to a vote at 2 meeting of
the shareholders. ' o ' -

ARTICLE IV - REGISTERED OFFICE AND REGISTERED AGENT

The sireet address of the current registered office of the Corporation is 200 S.
Orange Avenue, Suite 2600, Orlando, FL 32801, and the name of the Corporation's registered
agent at that address is Interstats Registered Agent Corporation. The Corporation may change its
registered office or it registered agent or both by filing with the Department of State of the State
of Florida a statement complying with Section 607.0502, Florida Statutes,

ARTICLE V - INDEMNIFICATION

The Corporation shall indemnify any present ot former officer or director, or
person exercizing powers and duties of an officer or a director, to the full extent now or hersalter
permitted by law.

IN WITNESS WHE F, the undersigned has executed these Amended and
Restated Articles of Incorporation this day of April, 2003

FOREIGN CURRENCY EXCHANGE
CORP

— - et - - NI e e et e b e T
N P - - T it

A

Ga@ﬁ Stoles, Chairman




' 04/13/2003 14:31 FaX 407 244 5288 B&E LLP &loos

CERTIFICATE
It is hereby certified that:

1. The above Amended and Restated Articles of Incorporation contains an
armendment to the Articles of Incorporation requiring shareholder approval,

2. Articles I and 0 of the Articles of Incorporafion are hereby amended so as
henceforth to read as set forth in the Restated Articles of Incorporation above and such Restated
Articles of Incorporation supersede the original Articles of Incorporation.

3. The date of adoption of the aforesaid amendments was April -, 2003,

4, Only one veoting group of sharsholders was entitled to vote o the said
amendments and restatetnent,

5. The number of votes cast for the said amendments and restatement by said voting
group of shareholders was sufficient for the approval thereof.

IN WITNESS WHEREQOF, the undersigned has executed this Certificate on this i
day of April, 2003,

FOREIGN CURRENCY EXCHANGE
CORP

i

rd . - ) )
Gamrett Stokes, Chairman —

v
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EPTANCE 1STE A

Having been named as Registered Agent and to accept service of process for
the above stated corporation at the place designated in these Amended and
Restated Articles, I hereby accept the appointment as Registered Agent and agree
to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar
with and accept the obligations of my position as Registered Agent.

INTRASTATE REGISTERED AGENT CORPORATION

WW

enn Adams, Vice President
gistered Agent

Date: April 7 , 2003
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EXHIBIT B .- -

AMENDED AND RESTATED BYLAWS
OF
0O CY y 0]

ARTICLE I o L
Shareholders

Section 1.1. Annwal Meetinpg The annual meeting of the shareholders of
the corporation shall be held at 10:00 a.m. during the month of June each year,

beginning in 2004, or if such day shall be a legal holiday, at such other time and
date ag may be fixed by the Board of Directors. Busineas transacted at the annual
meeting shall include the election of directors of the corporation. -

Section 1.2, Special Meetings. Special meetings of the sharcholders of the
corporation shall be held when directed by the President or the Board of Directors,
or when requested in writing by shareholders who hold not less than one-tenth
(1/10th} 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 {10} nor more than sixty
(60} days after the written request setting forth the purpose of the meeting is made.
The call for the meeting shall ba issued by the Secretary umless the President,
Board of Directors or shareholders requesting the call of the meeting shall designate
anvther person to do so.

Section 1.3. Place. Meetings of the shareholders of the corporation may be
held at any place designated by the Board of Directars and may be held either
within or without the State of Florida. ' 7

Section 1.4. Notice. Written notice stating the place, day and hour of the
meeting and, in the case of & special meeting, the purpose or purposes for which the
meeting is called, shall be delivered to each shareholder of record entitled to vote at
such meeting not less than ten (10) nor more than sixty (60} days before the date set
for the meeting. Such notice shall be delivered either personally or by firsi-class
mail, by or at the direction of the President, the Secretary or the officer or person
calling the meeting. If mailed, such notice ghall be deemed to be delivered when
deposited in the United States mail addressed to the shareholder at such person’s
address as it appears on the stock transfer books of the corporation, with postage
thereon prepaid. . :

Section 1,5, Notice of Adiourned Megtings. When. a meeting is adjourned to
another time or place, it shall not he 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
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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 ag provided in Section 1.4 of the Bylaws to each shareholder of record on the
new record date entitled to vote at such meeting.

eokion 1.6, Closin Bo ixi cord Date.

(1)  For the purpose of determining shareholders entitled to notice of
or to vote at any mesting of shareholders or any adjournment thereof, or entitled to
receive paymeint of any dividend, or in order to make the determination of
shareholders for any other purpose, the Board of Directors of the Corporation may
provide that the stock transfer book shall be closed for a stated period not to exceed,
in any case, sixty (60) days. If the stock transfer book shall be closed for the
purpose of determining sharsholders entitled to notice of, or to vote at, & meeting of
shareholders, such book shall be closed for at least ten (10) days immediately
preceding such meeting. T ' ' '

(2) In Heu of closing the stock transfer books, the Board of Directors
may fix in advanece a date as the record date for any such determination of
shareholders, such date in any case to be not more than sixty (60) days and, in case
of a meeting of shareholders, not less than ten {10) days prior t¢ the date on which
the particular action requiring such determination of shareholders is to be taken.

(8) If the stoek transfer books are not closed and no record date is
fixed for the determinsation of shareholders entitled to notice or fo vote at a meeting
of sharcholders or shareholders entitled to receive payment of a dividend, the day
before 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 sharebelders or are
required to fix a new record date by virtue of the meeting being adjourned for a
period exceeding one hundred twenty (120) days.

(4) 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 under this section for the adjourned meeting.

Section 1.7, Waiver of Notice. Whenever any notice is required to be given to

any shareholder under the provisions of the Articles of Incorporation or Bylaws of
the Corporation, a waiver theveof in writing signed by the person or persons entitled
to such notice, whether before or after the time stated therein, shall be equivalent to
the giving of such notice. Attendance of a person at a meeting shall constitute a
waiver of notice of such meeating or any defect in notice, except when the person
objects to holding the mmesting or transacting busginess at the meeting at the

2
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beginming of the meeting. Neither the business to be transacted at, nor the purpose
of, any regular or special meeting of the shareholders need be specified in any
written waiver of notice.

Section 1.8 Record of Shareholders Having Voting Right.

(1) The officers or agent bhaving charge of the stock transfer books or
shares of the Corporation shall make, at least ten (10) days before each meeting of
shareholders, a complete list of the shareholders entitled to vote at such meeting or
any adjournnent thereof, with the address of and the number, class and series, if
any, of shares held by each. The list, for a period of ten (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 Corperation, and any shareholder shall be ertitled to inspect the list
at any time during usual business hovrs. 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 or shareholder’s agent or attorney at any time during the mesting.

(2) 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 on demand of any
shareholder who failed to get such access in person or by proxy. 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 1.9. Shareholder Quorum and Voting. A majority of the shares

entitled to vote, represented in person or by proxy, shall constifute a quorum at a
meeting of sharsholders. When a specified item of business is required to be voted
on by a class or series of stock, a majority of the Bhares of such clasg or series shall
constitute s quorum for the transaction of such itern 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 maftter shall be the
act of the shareholders unlesa otherwise provided hy law. After a quorum has been
established at a shareholders’ mesting, the subsequent withdrawal 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.

Section 1.10. Votin

(1) Every sharehqglder having the right and entitled to vote at a
meeting of shareholders shall be entitled upon eech matter submitted to a vote at
the meeting of shareholders to one (1) vote for each share of voting stock recorded in
such shareholder’s name on the books of the Corporation on the record date fived as
provided in Section 1.6, or if no such record date was fixed, on the date prescribed
by law.

3
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(2) Treasury shares and shares of stock of the Corporation owned by
another corporation in which the Corporation owns, directly or indirectly, a majority
of the shares entitled to vote for directors of the other corporation, shall not be
vated, directly or indirectly, at any meeting, and shall not be counted in
determining the total number of outstanding shares at any given time.

(8) At each election for directors, every sharsholder entitled to vote
at such election shall have the right to vote, in person or by proxy, the number of
shares owned by such shareholder for as many persons as there are directors to be
olected at that fime and for whose election he has a right to vote.

(4) 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 abgence 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 the case of conflicting designation by the corporate shareholder, the chairman of
the board, president, any vice president, secretary, or the treasurer of the corporate
shareholder shall be presumed to possess, in that order, authority to vote such

shares.

(5) Shares held by a personal representative, administrator,
executor, guardian, or conservator may be voted by such person, sither in person or
by proxy, without a transfer of such shares into such person’s name. Shares
standing in the name of a trustee may be voted by such trustee, either in person or
by proxy, but no trustee shall be entitled to vote shares held by such trustee without
a transfer of such shares into his such trustee’s or the name of such trustee’s
nominee,

(6} Shares held by or under the control of a receiver, a trustee in
bankruptey proceedings, or an assignee for the benefit of creditors may be voted by
such receiver, trustee, or assignee without the transfer thereof into the name of

such receiver, frustee, or assignee.

(7) A shareholder whose shares are pledged shall be entitled to voie
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.

(8) On and after the date on which 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 upon an
irrevocable obligation to pay the redemption price to the holders thereof upon

4
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surrender of certificates therefor, such shares shall not be entitled to vote on any
matter that shall not be deerned to be outstanding shares.

Seetion 1.11, Proxies.

(1) _ Every sharcholder entitled to vote at a meeting of shareholders

or to expmss cansent or d.msent wmthuuf. a meetmg or such shareholdefs duly
nel st Z8-2 : : : g act for sach

shareholder by proxy

(2) Every proxy must be signed by the sharcholder or such
shareholder's attorney-in-fact. No proxy shall be valid after the expiration of eleven
(11) months from the date thereof unless otherwise provided in the proxy. Every
proxy shall be revoeable at the pleasure of the sharﬁhalder executing it, extept as
otherwise provided by law.

(8) 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 anthority is exercised, wrtten notice of adjudication of such
incompetence or of such death is received by the corporate officer authorized to
tabulate voles before the proxy exercises his or her authorily under the
appointment.

(4) If a proxy for the same shares confers authority upon two (2) or
more persons and does not otherwise provide, a majority of them present at the
meeting, or if only one (1) is present then that one (1), 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, exact fraction is
entitled to vote the share or shares proportionately.

(6) If a proxy expressly provides, any proxy holder may appoint, in
writing, 2 substitute to act in his or her place.

Section 1.12  Action by shareholders Without a Meeting. Any action

required or permitted by law, the Bylaws or the Articles of Incorporation of the
Corporation to be taken at any annual or special meeting of shareholders of the
Corporation, may be taken without a meeting, without prior notice and without a
vote, if the action is taken by the holders of outstanding stock of each voting group
entitled to vote thereon having not less than the minimom namber of votes with
respect to each voting group that would be necessary to authorize or take such
action at a meeting at which all voting groups and shares entitled to vote thereon
were present and voted. In order to be effective the action must be evidenced by one
{1) or more written consents describing the action taken, dated and signed by
approving sharesholders having the requisite number of votes of each voting group
entitled to vote thereon, and delivered to the Corporation within sixty (60) days of

5
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the date of the earliest dated consent by delivery to its principal office within the
State, its principal place of business, the Secretary, or another officer of agent, of the
Corporation having custody of the book in which proceedings of meetings of
shareholders are recorded. Within ten (10) days after obtaining such action by
written consent, notice shall be given to those shareholders who have not eonsented
in writing or who were not entitled to vote on the action, which 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 are provided
under law, 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
further provigion of the law regarding the rights of dissenting sharehelders.

ARTICLE IT S _ 3
Directors .

Section 2,1, Fupction. All corporate powers shall be exercised by or under
the authority of, and the buginess and affairs of the Corporation shall be managed
under the direstion of, the Board of Directors.

ion L N Election an of Directors.

(1> The Board of Directors of the Corporation shall congist of no less
than one, and no more than seven members. The exact number of directors making
up the Board shall be the number from time to time fixed by resolution of the Board
of Directora or the shareholders, either by written consent or at any mesting
thereof. No decrease in the number of the Board of Directors shall have the effect of
shortening the term of any incumbent director.

(2) The directors shall be elocted at the annual meeting of
shareholdars, by a plurality of the votes cast at such eleetion, and shall hold office
until the next succeeding annual meeting. Each director shall haold office for the
term for which guch director is elected and until such director’s suceessor shall have
keen elected and qualified, until there is a decrease in the number of directors, or
until his earlier resignation, removal from office or death.

Section 2.8, Vacancieg. Any vacancy occurring in the Board of Directors,
including any vacancy created by 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 1l a2 vacancy shall
hold office only until the next election of directors by the sharsholders.

Section 2.4. Annugl and Regular Meetings of the Board. The annual meeting
of the Board of Directors shall be held in each year immediately after the annual

meeting of shareholders. Regular meetings of the Board shall be held at such time
thereafter during the year as the Board of Directors may fix. Annual or regular

6
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meetings of the Board of Directors may be held within or without the State of
Florida and no notice need be given any director concerning any annual or regular
meeting.

Section 2.5. Special Meetings of the Board. Special meetings of the Board of
Directors may be called at any time by the Chairman, President, or by a majority of

the directors. Notice of each special meeting shall be given by the Secretary to each
director not less than two (2) days hefore the meeting. However, notice of a special
meeting of the Board need not be given to any director who signs a waiver of notice
either before or after the meeting. Aftendance of a director at a special meeting
shall constitute a waiver of notice of such meeting and waiver of any and all
chiections 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 or promptly upon arrival at 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 special meeting of
the Board of Directors need be gpecified in the notice or waiver of notice of such
meeting. Special meetings of the Board of Dlrectors may be held within or without
the State of Florida.

ion 2. and Voting. A majority of the number of directors fixed
in the manner prowded in these By]aws shall constitute a quorum for the transae-
tion of business. In addition to those directors who are aetually present at a
meeting, directors shall for purposes of these Bylaws be deemed present at such
meeting if a conference telephone or similar communications equipment by means
of which all directore participating may simultanesusly hear each other during the
meeting. The act of the majority of directors present at & meeting at which a
quorun is present shall be the act of the Beard of Directors. In the event of a vote
whereby a casting vote would be required, the Chairman of the Board has the
authority to cast the deciding vote. A majority of the directors present, whether or
not a 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 are not present at the time of adjournment and, unless the time and place of
the adjourned meeting are announced at the time of the adjournment, to the other
directors.

ion 2.7, Executive and Othe ittees. The Board of Directors, by
resolution adopted by a majority of the full Board of Directors, may designate two
(2) or more of its members to constitute an Executive Committee and one (1) or
more other commmitiees each of which, to the extent provided in such resolution,
shall have and may exercige all the authority of the Board of Directors, except that
no committee ghall have authority to:

{1) Approve or recommend to shareholders actions or proposals
required hy law to be approved by shareholders.

T
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(2)  Designate the candidates for the office of director, for purposes
of proxy solicitation or otherwise.

(8) Fill vacancies on the Board of Directors or any committes
theraof.

(4) Amend the Bylaws.

(5)  Awuthorize or approve the reacquisition of gharea unless pursu-
ant to a general formula or method specified by the Board of Directors.

{6) 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 gale 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 adoption of s stock option or other plan,
authorize & committes 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 funds, conversion, voting or preferential rights, and provisions
for other features of a class of shares, or a series of & ¢lass of shares, with full power
in such committee to adopt any final resclution setting forth all the terms thereof
and te authorize the statement of the terms of the series for filing with the
Department of State.

The Board, by resolution adopted in accordance with this section, may
designefe one (1) or more directors as alternate members of any such commiftee
whe may act in the place and stead of any absent member or members at any
meeting of such committes. In the absence or disqualification from voting of a
member of any such commiitee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he or they constitute a
quorum, may unanimously appoint another member of the Board of Directors to act
at the meeting in the place of such absent or disqualified membar.

Section 2.8. Removal of IMreciors. At a meeting of shareholders called
expressly for that purpose, any director ox the entire Board of Directors mey be

removed with or without cause, by a vote of the holders of a majority of the shares
then entitled to vote or a majority of the shareholder voting group which is entitled
to elect the director at an election of directors. If such director is a member of the
Executive Committee, or any other committee of the Board of Directors, such
director shall cease to be a member of that commitiee when such director ceases to

be a director.
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Section 2.9. Board and ittoe Action Without a Meeting. Any action
Tequired to be taken at a meetmg of the directors of the 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 they consent in writing setting forth the action so to be
taken signed by all of the directors or all of the merbers of the comumittee, as the
case may he. Such consent shgll have the same effect 28 a unanimous vote.
Facsimile signatures and electronic signatures of any Director shall have the same
effect as original signatures. Any written consent of the directors may he executed
in any nurmber of counterparts, each of which shall be deemed an original and &all of
which ghall constitute one consent.

ompensation of Directors. Directors may receive compensa-
tion for their services and may be reimbursed for expenses incurred in attending
regular or special meetings of the Board or committee, the amount to be determined
by the Board of Directors. Nothing herein shall preclude any director from serving
the Corporation in any other capacity and from receiving compensation therefor.

ARTICLE ITY
Section 3,1,  Officers. The officers of this Corporation shall consist of a

Chairman of the Board, President, a Secretary and a Treasurer, and may include a
Chief Executive Officer, each of whom shall be elected by the Board of Directors at
the annual meeling of the Board which shall be held immediately following the
annual meeting of the shareholders, and each such officer shall hold office for the
term of one (1) year, and until his or her suceessor is elected and qualified, unless
sooner removed by the Board of Directors. Such other officers and assistant officers
and agents as may be deemed necessary may be elected or appointad by the Board
of Directors from time to time. Any two {2) 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 the Corporation.

Section 3.2. Compengation. Compensation of all elected or appointed officers
and agents, and all employees shall be determined by the Board of Directors, unless
otherwise provided herein. The Board may delegate to the Chairmen of the Board,
the President, or a committee of the Board of Directors such power; except, in no
gvent, shall the power to determine the compensation of the Chairman of the Board
or the President be delegated. Until the Board determines the compensation of
slected or appointed officers, agents or employees, their compensation may be
determined by the Chairman of the Board, the President, or a8 committee of the
Hoard.

Sectiop 3.3. Delegation of Authority to Hird, Discharge, ete. The Board from

time to time may delegate to the Chairman of the Board, the President, or other
officer or executive employes of the Corporation, authority to hire, discharge and fix
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and modify the duties, salary or other compensation of employess of the Corporation
under his or her jurisdiction, snd the Board may delegate to such officer or
executive employee similar authority with respect to obtaining and retaining for the
Corporation the services of aitorneys, accountants and other experts,

Section 3.4, Chairman of the Board, From time to time, the Chairman may
call special meetings of the board of direciors whenever he deems it necessary to do

so, or whenever the requisite number of directors request him in writing to do so.
The Chairman shall preside at all meetings of the shareholders of the corporation
and all meetings of the board of directors. In the absence of the duly elected
Chairman, the Chairman shall appoint any director he deems appropriate to
preside at all meetings of the shareholders and of the Board of Directors. The
Chairman meay also appvint a Vice-Chairman of the Board of Directors, who may
preside at meetings of the Board of Directors in the absence of the Chairman,

Hection 8.5. President. The President shall be the chief executive officer of
the Corporation. If no Chairman of the Board of Directors has been elected, or in
the absence of the duly elected Chairman and the Chairman has not appointed a
director to preside in his abzence, the President shall preside at all meetings of the
shareholders and of the Board of Directors. Except where otherwise provided by
law or these Bylaws, the President shall have the general powers and duties of
supervigion and management of the Corporation, shall execute all instruments in
the neme of the Corporation and shall perform all such other duties as are
incidental to the President’s office or as are properly required by the Board of
Directors.

ﬁg__ﬂmm The Board of Directors may elect one (1) or more
Vice Presidents who, in order of their seniority, shall perform the duties and

exercise the powera of the President in the absence or disability of the President,
and shall perform all other such duties as are incidental to such Vice President’s
office or as are properly required by the Board of Directors or President.

Section 3.7. Secretary. The Secretary shall record, and retain custody of, the
minutes of all meatings of the shareholders and the Board of Directors, shall have
custody of all corporate books and records except financial records, shall have
custody of the corporate seal and shall affix and attest to the seal of the
Corporation, shall execute the stock certificates of the Corporation and such other
instruments as require the Secretary’s signature, shall issue notices of all meetinga
of the shareholders and Board of Directors where notices of such meetings are
required by law for these Bylaws, and shall perform such other duties as are
incidental to the Secretary’s office or as are properly required by the Board of
Directors or the President.

Section 3.8. Treasurer. The Treasurer shall have custody of all funds and
securities of the Corporation, shall have custody of the financial records of the

10



" 04/11/2003 14:38 FAX 407 244 5288 H&E LLP Aozo

Corporation and shall enter therein full and accurate accounts of all receipts and
disbursements of the Corporatiorn, shall render financial statements and other
necessary accountings at the annual meeting of the shareholders and at such other
times as shall be required by the Board of Directors or the President, shall execute
such instruments as require the Treasurer’s signature, aad shall perform such
other duties as are incidental to the Treasurer’s office or as are properly required by
the Board of Directors or tha President, If required by the Board of Directors, the
Treasurer shall give the Corporation 2 bond, in a sum and with one (1) or more
sureties satisfactory to the Corporation, for the faithfvl performance of the
Treasurer's duties and the restoration to the Corporation of all books, records,
papers, funds, securities and other property belonging to the Corporation and in the
possession or under the control of the Treasurer in the event of the Treasurer’s
death, resignation, retirement, or removal from office.

Section 3.9, Assistant Officers. The Board of Directors may elect one (1) or

more assistant officers who shall exercise, subject to the supervision of the officer
for whom they act as an agsistant, and except as otherwise provided by law, these
Bylaws or the Board of Directors, the powers and duties that pertain to such offices
respectively and any other such powers and duties as may be properly delegated to
themn by their superior officer, the President or the Board of Directors.

Section 3.10. Rempval of Officers. Any officer or agent elected or appointed
by the Board of Directors may be removed from office with or withaut cause by a

vote of not less than a majority of the whole membership of the Board of Directors
at any regular or special meeting of the Board whenever, in its judgment, the best
interests of the Corporation will be served thereby. Any cfficer or agent elecied by
the shareholders may be removed only by a majority vote of the shareholders,
unless the shareholder shall have authorized the directors to remove such officer or
agent. Any vacancy, however occurring, m any office may be filled by the Board of
Directors.

ARTICLE IV
ek Certi

Section 4.1. Authorized Issuance. This Corporation may issue the shares of
stock authorized by the Articles of Incorporation and nane other.

Section 4.2, Consideration and Pavment for Shares.

(1) Shares of stock with par value may be issued for such con-
sideration as is determined from time to time by the Board of Directors, but for a
value at least equal to the par value of such shares. -

(2) Shares of stock without par value may be issued for such
consideration as is determined from time to¢ time by the Board of Directors.

11
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(8) Treasury shares may be disposed of by the Corporation for such
consideration as may be determined from fime to time by the Board of Directors.

(4) 'The consideration for the issuance of shares or for the disposal of
treasury shares may be paid, in whole or in part, in cash or other property, tangible
or intangible, or in labor or services actually performmed services or to be performed
if evidenced by a written contract for the Corporation. Shares may not be issued
until the full amount of the consideration therefor has been paid. When payment of
the consideration for which shares are to be issued shall have been received by the
Corporation, such shares shall be deemed to be fully paid and nonassessable.

Section 4.3, Iesuance. Every holder of shares in the Corporation shall be
entitled to have, for each kind, class or series of stock held, 2 certificate repre-
senting all shares to which such shareholder is entitled,

Secticon 4.4, Form.

(1) Certificates representing shares in the Corporation shall be
signed by the President or Vice President and the Secretary or an Assistant
Secretary and shall be sealed with the seal of the Corporation or a facsimile thereof.
The signatures of the President or Vice President and 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 of any officer who signed or whose facsimile signature has
been placed upen such certificate shall have ceased to be auch 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 issnance.

(2) Every cortificate representing shares which are restricted as to
the sale, disposition or other transfer of such shares shall state upon the face or
back of the certificate 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,
guch regirictions. :

(3) EBach 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; and the par value of each share represented by such certificate, or &
statement that the shares are without par value. ' h ”

Section 4.5, Trangfer. Transfer of stock on the books of the Corporation shall
be made only by the person named in fhe certificate, or by an atterney lawfully
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constituted therefor, or in the case of a certificate alleged to have been lost, stolen or
destroyed, upon compliance with the provisions of Section 4.6.

Section 4.6. Ri ration ire and Digpose of i Shares.
The Corporation shall have the right to purchase, take, receive, or otherwise
acquire, hold, own, pledge, grant a security interest in, transfer, or otherwise
dispose of its own shares, but no purchase of, or payment for, its own shares shall be
made at a time when the Corporation ie insolvent or when the payment would make
it insolvent.

ARTICLE YV -
Books and Records
Section 5.1, Books and Records. The Corporation shall keep correct and

complete books and records of account and shall keep minutes of the proceedings of
the shareholders, Board of Directors and committees of directors including a record
of all actions taken by the shareholders and the Board of Directors and Committee
of directors without a meeting. The Corporation shall keep at its registered office or
principal place of business, or at the office of its transfer agent or registrar, an
alphabetical record of ita shareholders, giving the names and addresses of all
shareholders, and the number, class and series, if any, of the shares held by each.
The Corporation shall maintain a copy of its Articles or Restated Articles of
Incorporation and amendments currently in effect, Bylaws or Restated Bylaws and
all amendments currently in effect. Written communications o all shareholders for
the past three (8) years, a list of names and business addresses of its current
directors and officers and the Corporations most recent annual report delivered to
the Department of State. 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 5.2. Shareholders’ Inspection Rights. Any Shareholder of the Corpo-
ration, upon written demand stating the purpose therefor, shall have the right to

examine, in person or by agent or attorney, at least five (5) buginess days after the
demand, for any proper purposs, its relevant books and records of accounts, minutes
and record of shareholders and to make extracts therefrom. This right of inspection
shall not extend to any persen who has used or proposes o use the information so
obtained otherwise than to protect such shareholder’s interest in the Corporation, or
hayg, within two (2) years, sold or offered for sale any list to shareholders of the
Corporation or any other corporation, or has aided or abetted any person n
procuring any stock list for any such purpose. -

Section 5.3, Finaneial Inforroation. Unless modified by resolution of the
shareholders not later than one hundred twenty (120) days after the close of each
fiscal year, the Corporation shall furnigh Financial Statements ineluding 2 balance
sheet showing in reasonable detail the financial condition of the Corporation as of
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the cloge of its fiscal year, a profit and loss etatement showing the results of the
operations of the Corporation during its fiscal year and a statement of cash flow
showing the corporations sources and uses of cash for that year. Upon the written
request 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
cortificates a copy of the most recent Financial Statements. If the Financial
Statements of the Corporation are prepared in accordance to generally accepted
accounting principles the Financial Statements presented to the Shareholders must
be prepared in accordance to generally accepted accounting principles. Addition-
ally, if the Financial Statements are reported wpon by a public accountant the
report must accompany the Financial Statermnents, if there is no public accountants
report the Financial Statements shall be accompanied by a statement of the
President of the Corporation declaring whether the statements were prepared in
accordance to generally accepted accounting prineipals or if not describing the basis
of accounting used, and describing in what regpects, if any, were the Financial
Statements not prepared on a basis of accounting consistent with the statements
prepared for the preceding year.

ARTICLE VI
ividends

The Board of Directors of the 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 declaration or payment thereof would he contrary to any
restrictions contained in the Articles of Incorporation and subject to the following
provisions: '

Section 8.1, Corporation Ingolvent. Mo distribution may be made if after

giving it effect the Corporation would not be able to pay its debts as they become
due in the usual eovrse of business or the Corporation’s total agsets would be less
than the sum of its total liabilities plus the amount which would be needed to
satisfy the preferential rights of upon dissclution of Sharehclders with a class of
shares with rights superior to the Shareholders receiving the distribution.

Sectiop 6.2. Pavment ip Different Class 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 g0 provide or such payment is authorized by the affirmative vote or
the written consent of the holders of at least a majority of the outstanding shares of
the class in which the payment is to be made.

Section €.3. Payment in Unissued Shares. Dividends may be declared and

paid in the Corporation’s own authorized but unissued shares out of any unreserved
and unrestricted surplug of the Corporation upon the following conditions:
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{1l) If a dividend is payable in shares having a par value, such
shares shall be issued at not less than tha par value thereof and shall be transferred
to stated capital at the time such dividend is paid in amount of surplus equal to the
aggregate par value of the shares to be issued as a dividend.

{(2) If a dividend is payable in shares without par value, such shares
ghall be issued at such stated value as shall be fixed by the Board of Directors by
resolution adopted at the time such dividend it declared, and there shall be
transferred to stated capital at the time such dividend is paid an amount of surplus
equal to the aggregate stated value so fized in respect of such shares; and the
amount per share so trangferred to stated capital shall be disclosed to the
shareholders recelving such dividend concurrently with the payment thereof.

Section 6.4. Division Not a Dividend, A division of the issued shares of any

clags into a greater number of shares of the same c¢lags without increasing the
stated capital of the Corporation shall not be constrned to be a share dividend

within the meaning of this section.

ARTICLE VI
(Gener

-

ection 7. tion.

(1) The Corporation shall have the power to indemnify any person
who was or is a party to any proceeding (other than an action by, or in the right of,
the Corporation), by reason of the fact that such person is or was a director, officer,
employee or agent of the Corporation or is or was serving at the request of another
corporation, partnership, joint venture, trust, or other enterprise against liahilitieg
incurred in connection with such proceeding, including any appeal thereof, if such
person acted in good faith and in a manmer such person reasonably belisved to be
in, or not opposed to, the best interests of the Corporation and, with respect to any
eriminal action or proceeding, had no reasonable eause to believe his or her eonduct
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 manmner
which such person reasonably believed to be in, or not opposed to, the best interests
of the Corporation or, with respect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduet was unlawful.

(2)  The Corporation shall have the power to indemnify any person
who was or is a party to any proceeding by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that he is or was a director,
officer, employee, or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, or other enterprise against expenses and amounts
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-

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 sottlement of such
proceeding, including any appeal thereof. Such indemnification shall be anthorized
if such person acted in good faith and in s manner he reasonably believed to be in,
or not opposed to, the best interests of the Corporation, escept that no
indemnification shall be made with 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 procesding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person
is fairly and reasonably entitled to indemnify for such expenses which such shall
deem proper.

{8}  To the extent, that any director, officer, employee, or agent of the
Corporation has been successful on the mexits or otherwise in defense of any
proceeding referred to in subsections (1) or (2), or in defense of any claim, issue, or
matter therein, such person shall be indemnified against expenses sctually and
reasonably incurred by such person in connection therewith.

(4) Any indemnification under subsections (1) or (2), unless ordered
by a court, shall be made by the Corporation only as authorized in the specific case
upon a determination that indemnification of the divector, officer, emplayee or agent
is proper in the circumstances because such person has met the applicable standard
of conduct set forth in subsection (1) or {2). Such determination shall be made: (a)
by the Board of Directors by a majority vete 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 (2) or more Directors not at the time parties to the proceeding; (¢) by
independent legal coupsel selected hy the Board of Directors prescribed in
paragraph (a) or the Committee prescribed in paragraph (b) or if a quorum of the
Directors cannot be obtained for paragraph (a} and the Cominities cannot be
designated under paragraph (b), selected by majority vote of the full Board of
Directors, in which Directors who are parties may participate; (d) by the
shareholders by a majority vote of & guorum consisting of shareholders who were
not parties fo such proceeding, or if no such quorum is obtainable, my a majority
vote of shareholders who were not parfies to such proceeding.

(5}  Ewvaluation of the reasonableness of expenses and authorization
of indernnification shall be made in the same manner as the determination that
indempification is permissible. However, if the determination of permissibility is
made by independent legal counsel, then persons specified by subsection (4),
paragraph (¢} shall evaluate the reasonableness of expenses and may authorize
indemnification.
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(6) Expenses incurred by any officer or director in defending a civil
or criminal proceeding may be paid by the Corporation in advance of final
dispesition of such proceeding upon receipt of an undertaking by or on behalf of the
director or officer to repay such amount if he is ultimately found not to be entitled to
be indemmpified by the Corporation as provided in this Section 7.1. Expenses
incurred by other employees and agents may be paid in advance upon such terms or
conditions that the Board of Directors desmns appropriate.

(7)  The indemnification and advancement of expenses provided by
this Section 7.1. are not exclusive and the Corporation may make any other or
further indemmification or advancement of expenges of any of its directors, officers,
employees, or agents, under any bylaw, agreement, vote of shareholders or
disinterested Directors, or otherwise, hoth as to action in his or her official capaeity
and as to action in another capacity while holding such office. However,
indemnification or advancement of expenses shall not be made to or on behalf of any
director, officer, employes, or agent If a judgment or other final adjudication
establishes that his or her actions, or omissions to act, were material to the cause of
action o adjudicated and constitute: (a) a violation of the criminal law, unless the
director, officer, emplaoyee, or agent had reasonable cause to believe his or her
conduct was lawful or had no reascnable cause to believe his or her conduct was
unlawful; (b) a transaction from which the director, officer, employee, or agent
derived an improper personal bemefit; (c) in the case of a Director, a circumstance
under which the Director is liable for unlawful distributions or (d) willful
misconduct or a 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.

(8) Indemnification and advancement of expenses as provided in
this Bection 7.1 shall continue as, unless otherwise provided when authorized or
ratified, to a person who has ceased to be a Director, Officer, employee, or agent and
ghall inure to the benefit of the heirs, executors, and administrators of such &
person, unless otherwise provided when authorized or ratified.

(9) For the purposes of this Section 7.1., the term Corporation
includes, in addition to the resulting eorporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consclidation or merger,
so that any person who is or was a director, officer, employee, or agent of a
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee, or agent of ancther corporation,
partnership, joint venture, trust, or other enterprise is in the same position under
this Section 7.1 with respect to the resulting or surviving corporation as he would
have been with respect to such constituent corporation if its separate existence had
continued.
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(10) The Corporation shall have power to purchase and maintain
insurance on bebalf of any person who is or was & Director, Officer, employee, or
agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprisse, against any liahility asserted against such
person and incurred by him or her in any such capacity or arising ouf of his or her
status ae such, whether or not the Corporation would have the power to indemnify
him or her against such liability under the provisions of this Section 7.1.

Section 7.2. Checks, Drafis, Notes or Qther Insiruments. All checks, drafts,

or instruments for the payment of money and all notes of the Corporation shall ke
signed by the person or persons a8 the Board of Ilirectors may from time to time
designate. Until the Board makes a designation, the President and Treasurer shall
have the power to sign all such instruments.

Section 7.3, Accounting and Taxahle Year. The Board of Directors shall have

the power to fix and from timme to time change the accuun’cmg and taxable year of
the Corporation.

Sectjon 7.4. Certain Contrgets. No contract or other transaction batween the

Corporation and one (1) or more of its directors or officers, or between the
Corporation and any other corporation, partnership, association, or other
organizaetion in which one (1) or more of iis directors or officers are directors or
officers, or have a financial interest, shall be void or voidable solely for this reason,
or solely because the director or officer is present at or participates in the meeting of
the Board or committee thereto which authorize the contract or transaction, or
solely because his, her or their voies are counted for such purpose ift

(1) The material facts as to such person’s interest and as to the
contract or transachion are disglosed or are known to the Board of Directors or the
committee, and the Board or commitfee in good faith authorized the contract ar
transaction by a vote sufficient for such purpose without counting the vote of
interested director or directors; or

(2) The material facts as to such person’s interest and as to the
contract or trapsaction are disclgsed or are known to the shareholders entitled to
vote thereon, and the contract or transaction is specifically approved in good faith

by vote of the shareholders; or
{3} The contract or transaction is fair and reasonable aa te the

Corporation as of the time it is authorized, approved or ratified, by the Board of
Directors, a commitiee thereof, or the sharcholders,
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Common or interested directors may be counted in determining the presence
of & quorum at a meeting of the Board of Directors or of a committee which
authorized the contract or transaction.

If the contract or tranaaction is voted on by the Shareholders. Shares owned
by or voted under the control of the director who has an interest in this transaction
may not be counted in a vote of the Shareholders and the majority of the shares
entitled to vote on the contract or transaction shall constitute a quorum.,

Seal

The corporate seal shall have the name of the Corporation between two (2)
concentric circles and the words "Corporate Seal Florida" and the year of the
insorporation in the center of that circle. :

ARTICLE TX o o .
Amendment

Except as otherwise specifically provided herein, these Bylaws may be
repealed or amended, and new Bylaws may be adopted, by either a majority of the
Board of Directors at any meeting thereof, or by the vote of a majority of the shares
entitled to vote thereon present at any shareholders meeting if notice of the
proposed action was included in the notice of the meeting or was waived in writing
by the holders of a majority of the stock entitled to vote thereon. However, the
Board of Directors may not amend or repeal any Bylaw adopted by shareholders if
the shareholders specifically provide such Bylaw is not subject to amendment or
rapeal by the directors. o ) . . '

ORL1 #763015 vd
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EXHIBIT C :
TO THE PLAN OF MERGER OF
FOREIGN CURRENCY EXCHANGE CORP
WITH FIRST RATE ACQUISITION, INC.

DIRECTORS AND OFFICERS OF
SUBS EFFECTIVE

The following individuals will be the directors of Subsidiary after the
Effective Time, uniil their respective successors are duly-elected or appointed and

qualified:

Garrett Stokes, Chairman 5750 Major Blvd., Suite 200, Orlando, Florida 32819
Gillian Phelan, N 5750 Major Blvd., Suite 200, Orlando, Florida 32819
Joseph Redmond 5750 Major Blvd., Suite 200, Orlando, Florida 32819
Randolph W. Pinna 5750 Major Blvd., Suits 200, Orlande, Florida 32819
Des Molyneaux 5750 Magjor Blvd., Suite 200, Orlando, Florida 32819

The following individuals will be the officers of Subsidiary after the Effective
Time, until their respective successors ars duly appointed:

Garrett Stokes, Chairman 5750 Major Blvd., Suite 200, Orlando, Florida 3281
Randplph W. Pirma, President 5750 Major Blvd., Suite 200, Orlando, Florida 3281
Des Molyneaux, Chief Operating Officer, Treasurer and Secretary

5750 Major Blvd., Suite 200, Orlando, Florida 3281
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