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December 26, 2006 . ;
FLORIDA DEPARTMENT OF STATE
PARENT TUTOR CORPORATION Division of Corporations

850 N FEDERAL HWY

STUART, FL 34994

SUBJECT: PARENT TUTOR CORPORATION
REF: P0O6000153792

We received your electronically transmitted document. However, the
document has not been filed, Pleass make the following corractions and
refax the complete document, including the electronin filing cover aheet:..

For all practical purposes the Division of Corporations does not file a
corporations bylaws. However, because the agreement and plan atate that
the bylaws are attached as exhbit B, please either attach the bylawe or
preferably remove the refarance to the attachmant.

Please return your document, along with a copy of this letter, within 60
dayes or your filing will be considered abandoned,

If you have any questions c¢oncerning the filing of your document, please
call (850) 245-6901.

D

Susan Payne FAX Aud. #: HO06000301256
Senior Section Adminiatrator Letter Number: SOER00072537
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ARTICLES OF MERGER - Sta- FLORIGA
OF
PARENT TUTOR CORPORATION
The following Articles of Merger are submitted in accordance with the Florida business
Corporation Act, pursuant to section 607.1105, Florida Statutes:
ARTICLE |
The name and jurisdiction of the surviving corporation: PARENT TUTOR CORPORATION,
a Florida Corporation. Dacument No. P06000153792,
ARTICLE 2

The name and jurisdiction of the mf:rgmg corporauon' PARENT TUTOR CORPORATION
a Delaware Corporation.

ARTICLE 3
The Plan of Merger is attached.
ARTICLE 4

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

ARTICLE 5

The Plan of Merger was adopted unanimously by the sharcholders and directors of the
surviving corporation on December 14, 2006.

ARTICLE 6

The Pian of Merger was adopted unanimously by the sharcholders and directors of the
merging corporation on December 14, 2006.

' Page 1
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PARENT TUTOR CORPORATION,
a Delaware corporation

BY: UMJ{Z/"_“

WILLIAM TUDOR, President

PARENT TUTOR CORPORATION,
a Florida corporation '

—
BY:

WILLIAM TUDOR, President

[FADATAVCQRMD2EERIDIAIcles Murger]
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (hereinafier called this "Agreement"), dated as
of December 14, 2006, is entered into between Parent Tutor Corporation, a corporation
organized under the laws of Delaware (the "Company”) and Parent Tutor Corporation, a
corporation organized under the laws of Florida. This Agreement is submitted in
compliance with the Florida Business Corporation Act, pursuant to Section 607.1104, and
in accordance with the laws of the State of Delaware. :

PRELIMINARY STATEMENTS

The Board of Directors of each of the Company deems it advisable, upon the terms and
subject to the conditions stated herein, that the Company be merged with and into Parent Tutor
Corporation, and that Parent Tutor Corporation, a Florida corporation, be the Surviving
Corporation (as defined below) (1be "Merger"). The Company will submit this Agreement for
approval by single class vote of the majonty of the holgcrs of the Company's outstanding

capiial stock entitled to vote.

In consideration of the premises and of the agreements of the parties hereto
contained herein, the parties agrees as follows:

ARTICLE 1
THE MERGER; EFFECTIVE TIME

1.1. The Merger. Upon the terms ang subject to the conditions set forth in this
Agreement, at the Effective Time (as defined in Section 1.2), the Company shall be merged
with and into Parent Tutor Corporation, a Florida corporation, whereupon the separate
existence of the Company shall cease. Parent Tutor Corporation, a Florida corporation,
shall be the surviving corporation (sometimes hereinafior referred to as the "Surviving
Corporation") in the Merger and shall continue to be governed by the laws of the State of
Florida. The Merger shall have the e¢ffects specified in the Florida Business Corporation
Act, as amended (the "FBCA"), and in the Delaware Genera) Corporation Law, as amended
(the "DGCL") and the Surviving Corporation shall succeed, without other transfer, to all of
the assets and property (whether real, personal or mixed), rights, privileges, franchises,
immunities and powers of the Company, and shall assume and be subject to all of the
duties, liabilities, obligations and restrictions of every kind and description oi'the
Company, including, without limitation, ail outstanding indebtedness of the Company.

1.2. Effective Time. Provided that the condition set forth in Section 5.1 has been
fulfilled or waived in accordance with this Agreement and that this Agreement has not
been terminated or abandoned pursuant ta Section 6.1, upon approval of the Merger by



the shareholders, the Companies shall cause Articles of Merger and the Agreement to be
executed and filed with the Secretary of State of Florida (the "Florida Merger
Documents") and the Florida Merger Docunments to be filed with the Secretary of State of

Delaware. The Merger shall become effective upon the date and time specified in the
Florida Merger Documents (the "Effective Time").

ARTICLEN

CHARTER, BYLAWS AND CORPORATE NAME
OF THE SURVIVING CORPORATION

2.1. The Articles of Incorporation, The Articles of Incorporation of Parent Tutor
Corporation, a Florida corporation, in effect at the Effective Time shall be the articles of
incorporation of the Surviving Corporation, attached hereto as Annex A, until amended in
accordance with the pravisions provided therein ar applicable taw.

. 2.2, The Bylaws. The bylaws of Parent Tutor Corporation, a Florida corporation, in effect
at the Effective Time shall be the bylaws of the Surviving Corporation attached hereto as Annex B,
until amended in accordance with the provisions provided therein or applicable law. -

2.3. Corporate Name. The corporale name of the Surviving Corporation, in effect from and
after the Effective Time, shall be Paremt Tutor Corporation. : .

ARTICLE I
OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1. Officers. The officers of the Company at the Effective Time shall, from and afier the
Effective Time, be the officers of the Surviving Corporation, unti} their successors have been duly
elected or appointed and qualified or until their earlier death, resignation or removal,

3.2, Directors. The directors and the members of the various committees of the board of
directors of the Comipany at the Effective Time shall, from and afier the Effective Time, be the
directors and members of such conunittees of the Surviving Corporation, until their successors have
been duly elected or appointed and gualified or until their earlier death, resignation or removal,

ARTICLE 1Y
EFFECT OF MERGER ON CAPITAL STOCK

4.1. Effect of Merger on Capital Stock. At the Effective Time, as a result of the Merger and
without any action on the part of the Company, Parent Tutor Corporation, a Florida corporation or
the shareholders of the Company:

(a) Each share of the Company's Common Stock ("Delaware Common Stock™)
issued and outstanding immaediately prior to the Effeciive Time shall be converted (without the
surrender of stock certificates or any other action) into one fully paid and non-assessable share of



Common Stock of Parent Tutor Corperation ("Florida Commeon Stock™), with the rights, powers
and privileges set forth in the Articles of Incorporation of the Sarviving Corporation or as provided
for under applicable law and all shares of Delaware Common Stack shall be cancelled and retired

and shall cease to exist,

4.2, Certificates. Atand after the Effective Time, all of the outstanding certificates which
immediately prior thereto represented shares of Delaware Common Stock, or options, warrants,
debentures purchase rights, units or other securities of the Company shall be deemed for all purpases
to evidence ownership of and to represent the shares of the respective Florida Common Stock, or
options, warrants, debentures, purchase rights, units or other securities of Parent Tutor Corporation,

" as the case may be, into which the shares of Delaware Common Stock, or options, warrants,
debentures, purchase rights, units or other securities of the Company represented by such certificates
have been converted as herein provided and shall be so registered on the bocks and records of the
Surviving Corporation or its transfer agent. The registered owner of any such cutstanding certificate
shall, unti} such certificato shall have been surrendered for transfer or otherwise accounted for io the
Surviving Corporation or its transfer agent, have and be entitled to exercise any voting and other
rights with respect to, and to receive any dividends and other distributions upon, the shares of
Florida Common Stock, or options, warrants, debentures, purchase rights, units or other sccuritics of
Parent Tutor Corporation, as the case may be, evidenced by such ouistanding certificate, as above

provided,
ARTI(_I LEYV

CONDITION o
5.1. Condition to Each Purty's Obligation to Effect the Merger. The respective obligation of

" each party hereto to effect the Merger is subject to receipt prior to the Effective Time of the requisite

~ approval of this Agreement and the transactions contemplated hereby by a majority of the holders of
- outstanding capital stock entitled to vote pursuant to the DGCL and the Articles of Incorporation of

the Company.
ARTICLE VI

TERMINATION

6.1. Termination. This Agreement may be terminated, and the Merger may be abandoned, at
any time prior to the Effective Time, whethér before or after approval of this Agreement by the
shareholders of the Company, if the Board of Directors of the Company determines for any reason,
in its sole judgment and discretion, that the consummation of the Merger would be inadvisable or
not in the best interests of the Company and its sharehalders. In the event of the termination and
abandonment of this Agreement, this Agreement shall become null and void and have no ¢ffect,
without any liability on the part of either the Company, or any of their respective sharcholders,
directors or officers.

ARTICLE VIl
MISCELLANEOUS AND GENERAL

7.1. Modification or Amendment. Suhject to the provisions of applicable law, at any time
prior to the Effective Time, the parties hereto may modify or amend this Agreement; provided,
however, that an amendmeni made subsequent to the approval of this Agreement by the shareholders
shall not (i) alter or change the amount or kind of shares or rights io be received in exchange for or
on conversion of all or any of the shares or any class or series thereof of such corporation, (ii) alter
or change any provision of the articles of incorporation of the Surviving Corporation to be effected
by the Merger, or (iii) alter or change any of the terms or conditions of this Agreement if such



alteration or change would adversely affect the holders of any cluss or series of caprtal stock af any
of the parties herefo.

7.2, Counterparts. This Agreement may be executed in any number of counterparts, cach
such counterpant being deemed to be an original instrument, and ali such counterparts shall together
constitute the same agreement.

7.3. GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TQ BE MADE IN
AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY
AND IN ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA WITHOUT
REGARD TQ THE CONFLICT OF LAW PRINCIPLES THEREQF.

7.4. Entire Agreement. This Agreement constitutes the entire agreement and supercedes all
other prior agreements, understandings, representations and warranties both written and oral, among
the parties, with respect to the subject matter hereof.

1

7.5. No Third Party Beneficiaries. This Agreement is not intended to confer upon any
person other than the parties hereto any righis or remedies hersunder.

7.6. Severability. The provisions of this Agreement shall be deemed severable and the
invalidity or unenforceability of any provision shall not affect the validity or enforceability of the
other provisions hereof. If any provision of this Agreement, or the application therzof to any person
or any circumstance, is determined by any court or other 'authority of competent jurisdiction to be
" invalid or unenforceable, (a) a suitable and equitzble provision shall be substituted therefor in order
to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or
unenforceable provision and (b) the remainder of this Agreement and the application of such
provision to other persons or circumstances shall not be affected by such invalidity or
unenforccab:lny, nor shall such invalidity or unenforceability affect the validity or cnforccabﬂny 01‘
such provisian, or the application thereof, in any other jurisdiction. .

7.7. Headings. The headings therein are for convenience of reference only, do not constitute
part of this Agreement and shall not be deemed to limit or otherwise affect any of the provisions
hereof.

IN WITNESS WHEREQF, this Agreement has been duly executed and delivered by the duly
authonzed officers of the parties her eto as of the date first written above,

PARENT TUTOR CORPORATION,
a Delaware corporation

(A ML”

WILLIAM TUDOR, President

PARENT TUTOR CORPORATION,
a Florida corporation

UM

WILLIAM ﬁJ'DOR, President
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H06000295432

ARTICLES OF INCORPORATION
OF
FARENT TUTOR CORPORATION

THE UNDERSKINED, acting as the incorporator of a corporation under the Florida Business
Corporation Act, adopts the following Articles of Incorporation for such corporation:
ARTICLE 1
NAME
The name of this Corporation is PARENT TUTOR CORPORATION
ARTICLE 2
ADDRESS OF PRINCIPAL OFFICE
The address of the corporation's principal office (or mailing address) is: 850 N. Federal
Highway, Swart, FL 34994. :
_ ARTICLE 3
DURATION AND EFFECTIVE DATE
The duration of this Corporation is perpetual, unless dissolved according to law,
The effective date of this incorporation shall be December 14, 2006.
ARTICLE 4
PURPOSE
The purpose of this Corporation is 1o engage in any activity or business permined under the
laws of the United States and Florida.
ARTICLE §
STOCK
The aggregate number of shares which this Corporation shall have authority 1o issug is 10,000
shares of Class A Comman stock at Oune Dollar (31.00) par value per share. Fully-paid stock of this

Corporation shall not be liable 10 any further call or assessment. Fhe sum of the par value of all
shares of cupilal stock of the Corporalion that have been issued shall be the stawd capital of the

H06000295432 Page |
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H06000295432

Corporation at any particular time, 10 the extent of the par value o_f such shares, and the excess, if
any, of consideration received for such shares shall constitute capital surplus.

ARTICLE 6
AMENDMENT

These Articles of Incorporation may be amended, altered, changed, ar repealed by the
affirmative vote of a majority of the siock issued! and outstanding, at 2 Shareholders meeting called
for that purpose,

ARTICLE 7
SHAREHOLDER RIGHTS

Shareholders of the Corporation shall have preemptive rights 10 acquire their pro rata share
of stock of the Corporation for all issues of any class of stock of the Corporation, no matter when
authorized, and for whatever consideration is contemplated to be received by the Corporation,
including, but not limiled to, cash, other property, services, the acquisition of other comporations'
shares or property through merger or the extinguishment of debts. Preemptive rights shall also apply
to the reissyance of all redeemed or otherwise acquiréd shares, including the reissuance of treasury
shares,

This Article pertaining to preemptive rights may not be amended or deleted without the
onanimous vote of the Sharcholders of each affected class, and no issuance of stock of the
Carporation shall take place unless the price at which the stock is to be issued shall be approved by
a majority of the Shareholders of the Corporation.

ARTICLE 8
QUORUM FOR STOCKHOLDERS MEETINGS

Unless otherwise provided for in the Corporation's By-laws, a majority of the shares entitled
to vote, represented in person or by proxy, shall be required to constitute a quorum at a meeting of
shareholders.

ARTICLE %
INITIAL REGISTERED OFFICE AND AGENT

The street address of this Corporation's initial registered office in Florida is 2400 S. E.
Federal Highway, Fourth Floor, Smart, Florida 34994, and the name of its initial regisiered agen
al that address is Kenneth A. Norman.

H06000295432 Page 2
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ARTICLE 16
BOARD OF DIRECTORS

The powers of the Corporation shall be exercised by or under the authority of and the business
and affairs of the Corporation shall be managed under the direction of a Board of Directors, which
shall have at least one member initially. The number of directors may be increased or decreased by
the Sharcholders from time to time as provided in the By-laws of the Corporation,

The name(s) and address(es) of the members of the initial Board of Directors are as follows:
William Tudor

850 N. Federal Highway
Stuart, FL 34994

ARTICLE 11

INCORPORATOR
The name and street address of the incorporator signing these Articles of Encorporation is as
follows: o
Name Steest Address
Kenneth A. Norman | 2400 S. E. Federal Highway, Fourth Floor

Stuart, Florida 34994

ARTICLE 12
COMMON DIRECTOR - TRANSACTIONS BETWEEN CORPORATIONS

No contract or other transaction between this Corporation and one or more of its Directors
ot any other corporation, firm, association or emtity in which one or more of its Directors are
directors or officers or are financially interested, shall either be void or voidable because of such
relationship or interest, or because such Director or Directors are present at the meeting of the Board
of Direclors, or 3 committee thereof which authorizes, approves or ratifies such contract or
transaction, or because his or their votes are counted for such purpose if:  (a) the fact of such
relationship or interest is disclosed or known 10 the Board of Directors or committee which
avthorizes, approves or ratifies the contract or trapsaction by vote or consent sufficient for that
purpose without counting the votes or consents of such Director; or (b) the fact of such refationship
or interest is disclosed or known 1o the Shareholders entitled to vote and they authorize, approve or
ratify such contract or lransaction by vole or written consent; or (¢) the contraci is fair and reasonable
to the Corporation,

H06000295432 Page 3
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Common or interested Directors may be counted in determining the presence of a guorum at
a mecting of the Board of Directors or committes thereof which authorizes approves or ratifies such

contract Or transactions,

ARTICLE 13
BY-LAWS

The By-Laws of the Corporation shall be initially adopted by the Board of Directors, and may
be changed or repeaied by the afflrmative vote of a majority of the Board of Directors or by the
affirmative vote of 2 majority of Shareholders at any meeting thereof.

ARTICLE 14
EMERGENCY BY-LAWS

The Board of Directors of the corporation may adopt bylaws to be effective only in an
"emergency”. Amn emergency exists if a quorum of the corporation’s directors cannot readily be
assembled because of some catastrophic event. Emergency bylaws are subject to amendment ar
repeal by the sharcholders as well as the directors.

ARTICLE 15
SPECIAL PROVISIONS

The following additional provisions for the regulation of the business and for the conduct of
the affairs of the Corporation and for creating, defining, limiting and regulating the powers of the
Corporation, its Sharcholders and Directors, are hereby adopted as a part of these Articles of
Incorporation.

15.1  No person shall be required to own, hold or control stock in the Corporation as a
condition precedent to holding an office in this Corporation.

152 The Board of Directors may prescribe a method or methods for replacement of lost
certificates, and prescribe reasonable canditions by way of security upon the issue of new
cerlificates therefor,

15.3  The Board of Directors, by the affirmative vote of a majority of the directors then in
office, and irrespective of any personal interest of any of its members, shal} have authority
to cstablish reasonable compensation of all Directors for services to the Corporation as
Directors, officers or otherwise,

H06000295432 Page 4
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OF DOMICILE FOR THE SERVICE

OF PROCESS WITHIN THIS STATE NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of §§48.091(1) and 607.0501, Florida Stattes, the following is submited in
compliance thereof:

That PARENT TUTOR CORPORATION, desiring to organize as a corporation under the
laws of the State of Florida, with its initial registered office in Florida being in the County of Martin,
at 2400 S. E. Federal Highway, Fourth Floor, Swuart, Florida 34994 has named Kenneth A.
Norman, located at that same address as its initial registered agent 1o accept service of process within

this State.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the place
designated in this certificate, | hereby agree to act in this capacity, and I further agree to comply with
the provisions of all stamtes relative 1o the proper and complete performance of my duties, and I
accepi the duties and obligations of Section 607.0505, Flarida Statutes.

A

" Kehneth A. Norman

JEADATAVCORMO2Z5881D 1\ Articles incorporation, wpd]
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RY-LAWS
OF
PARENT TUTOR CORPORATION

ARTICLE 1
OFFICES

The principal office of the corporation in the State of Florida shall be located in the City and
County stated as the initial registered address of the corporation in the Articles of Incorporaticn.
The corporation may have such other offices, either within or without the State of Florida, as the
Board of Directors may designate or as the business of the corporation may require from time to
time.

ARTICLE 2
SHAREHOLDERS

- SECTION 2.1 AnnnalMeeting. The annual meeting of the shareholders shall be held on the
First Wednesday in March, commencing in 2007 for the purpose of electing Directors and for the
transaction of such other business as may come before the meeting. If the day fixed for the annual
meeting shall be a legal holiday in the State of Florida, such meeting shall be held on the next
succeeding business day. If the election of Directors shall not be held on the day designated herein
for any annual meeting of the sharcholders or at any adjourmment thereof, the Board of Directors
shall cause the election to be held at a special meeting of the shareholders as soon thereafter as
conveniently may be called.

SECTION 2.2 Special Mgetings. Special meotings of the shareholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the President or by the Board of
Directors, and shall be called by the President at the request of the holders of not less than ten (10%)
percent of all the outstanding shares of the corporation entitled to vote at the meeting. Business
transacted at a special meeting shall be confined to the purposes stated in the notice of the meeting,

SECTION 2.3 Place of Meeting. The Board of Directors may designate any place, either
within or without the State of Florida unless otherwise prescribed by statute, as the place of meeting
for any annuai meeting or for any special meeting called by the Board of Directors. A waiver of
notice signed by all shareholders entitled to vote at a meeting may designate any place, either within
or without the-State of Florida, unless otherwise prescribed by statute, as the place for holding of
such meeting. If no designation is made, or if a special meeting be otherwise called, the place of
meeting shall be the principal office of the corporation in the State of Florida.

SECTION 2.4 Notice of Meeting. Written notice stating the place, day and hour of the
meeting and, in case of special meeting, the specific purpose or purposes for which the meeting is
called (a general purpose shall not be sufficient), shall unless otherwise prescribed by statute, be
delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting, either
petsonally ar by first class mail, by or at the direction of the President, or the Secretary, or the
persons calling the meeting, to each shareholder of record entitled to vote at such meetings. If the
notice is mailed at least thirty (30) days before the date of the meeting, it may be done by a class of

BYLAWS
Puge L



United States mail other than first class. If mailed, such notice shali 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 2.5 Fixing of Record Date. In order that the corporation may determine the
shareholders entitled to notice of, or to vote at, any mesting of shareholders or any adjournment
thereof, or 1o express consent 10 corporate action in writing without a meeting, or to demand a
special meeting, the Board of Directors may fix, in advance, a record date, not more than 70 days
before the date of the meeting or any other action. A detarmination of shareholders of record entitled
to niotice of, or to vote at, a meeting of sharsholders shall apply to any adjournment of the meeting
unless the Board fixes a new record date, which it must do if the meeting is adjourned to a date more
than 120 days after the date fixed for the original meeting.

If no prior action is required by the Board, the record date for determining shareholders
entitled to take action without a meeting is the date the first signed written consent is delivered to
the corporation under Section 2.11 of Article 2.

: SECTION 2.6 Voting Lists. The Secretary of the corporation, having control of the stock
transfer books for shares of the corporation, shall make, at least ten (10) days before each meeting
of sharcholders, a complete list of the shareholders entitled to vote at such meeting of sharcholders
or any adjournment thereof, arranged in alphabetical order, with the address and the number of
shares held by each. Such list, for a period of ten (10) days prior to such meeting, shall be kept on
file at the principal place of business of the corporation and shall be subject to the inspection of any
shareholder during usual business hours, and shall also be produced and kept open at the time and
place of the meeting. .

SECTION 2.7 Quorurn. A majority of the outstanding shares of the corporation entitled to
vote, represented in person or by proxy, shall constitute a quorum at a meating of shareholders. If
less than a majority of the outstanding shares are represented at a meeting, a majority of the shares
so represented may adjourn the meeting from time to time without further notice. Atsuch adjourned
meeting at which a quorum shall be present or represented, any business may be transacted which
nlight have been transacted at the meeting as originally noticed. The shareholders present at a duly
organized meeting may continue to transact business until adjournment, notwithstanding the
withdrawal of enough shareholders to leave less than a quorum.

SECTION 2.8 Proxies. At all meetings of shareholders, a shareholder may vote in person
or by proxy cxecuted in writing by the shareholder or by his duly authorized attorney in fact. Such
proxy shall be filed with the Secretary of the corporation before or at the time of the meeting. No-
proxy shall be valid after eleven (11) months from the date of its execution, unless otherwise
provided in the proxy.

SECTION 2.9 Vating of Shares. Subject to the provisions of Section 2.10 of this Article 2,
if any, each outstanding share entitled to vote shall be entitled to one vote upon cach matrer
submitted to a vote at a meeting of shareholders.

SECTION 2.10 Voting of Shares by Certain Holders. Shares standing in the name of
another corporation may be voted by such officer, agent or proxy as the by-laws of such cotporation
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may prescribe, or, in the absence of such provision, as the Board of Directors of such corporation
may determine. )

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

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

A shareholder whose shares are pledged shall be entitled to vote such shares until the shares
have been transferred into the name of the pledgee, and thereafter the pledgee shall be entitled to
vate the shares so transferred.

. Treasury shares of this corporation's stock owned by another corporation, the majority of the
voting stock of which i5 owned or controlled by this corporation, and shares of this corporation's
stock held by a corporation 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,

SECTION 2.11 Informa! Action by Shareholders. Any action required to be taken at
a meeting of the shareholders, or any other action which may be taken at any annual or special
meeting of the shareholders, may be taken wathout a meeting, without prior notice, and without a
vote, if a consent in writing, setting forth the action so taken, shall be signed by not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at
- which all the shareholders entitled to vote thereon were present and voted.

ARTICLE 3
BOARD OF DIRECTORS

SECTION 3.1 General Powers. The business and affairs of the corporatior: shall be managed
by its Board of Directors, unless the corporation has 35 or fewer shareholders and has elected to
dispense with or limit the authority of its Board in the Articles of Incorporation.

SECTION 3.2 Number, Tenure and Qualifications. The number of Directors of the
corporation shall be at least one (1). Each Director shall hold office until the next annual meeting
of shareholders and until his successor shall have been elected and qualified. A Director must be
a natural person of at least 18 years of age, but need not be a citizen of the United States of America,
a resident of Florida, nor a shareholder of the corporation.

SECTION 3.3 Repular Meetings. A regular meeting of the Board of Directors shall be held -
without other notice than this bylaw irnmediately after, and at the same place as, the annual meeting
of shareholders. The Board of Directors may provide by resolution, the time and place for holding
of additional regular meetings without other notice than such resolution.
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SECTION 3.4 Special Meetings. Special meetings of the Board of Directors may be called
by or at the request of the President or any one (1) Directors. The person authorized to call special
meetings of the Board of Directors may fix the place for holding any special meeting of the Board
of Directors called by them.

SECTION 3.5 Notice. Notice of any special meeting shall be given at least two (2) days
previously thereto by written notice delivered personaily or first class mail to each Director at his
business eddress, or by talephone, telegram or cablegram. If mailed, such notice shall be deemed
to be delivered when deposited in the United States mail so addressed, with postage thereon prepaid.
If notice be given by telegram or cablegram, such notice shall be deemed to be delivered when the
telegram or cablegram is delivered to the telegraph company. Any Director may waive notice of any
meeting. The attendance of a Director at a meeting shall constitute a waiver of notice of such
meeting, except where a Director attends a meeting for the express purpose of objecting to the
transaction of any business because the mesting 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 nced be specified in the notice or waiver of notice of such meeting.

SECTION 3.6 Quorum. ‘A majority of the number of Diractors fixed by Section 3.2 of this
Article 3 shall constitute a quorum for the ransaction of business at any meeting of the Board of
Directors, but if less than such majority is present at a meeting, a majority of the Directors present
may adjourn the meeting from time to time without further notice. :

SECTION 3.7 Manner of Acting. The act of the majority of the Directors present ata
meeting at which a quorum is present shall be the act of the Board of Directors.

SECTION 3.8 Action Without A Meeting, Any action that may be taken By the Board of
Directors at a meeting may be taken without a meeting if a consent in writing, setting forth the action
50 1o be taken, shall be signed before such action by all of the Directors.

SECTION 3.9 Resignation. Any Director may resign at any time by giving written notice
to the corporation, the Board of Directors, or its chairman. The resignation of any Director shall take
effect when the notice is delivered unless the notice specifies a later effective date, in which event
the Board may fill the pending vacancy before the effective date if they provide that the successor
does not take office until the effective date.

SECTION 3.10 Vacancies. Any vacancy occurring in the Board of Directors may be
filled by the affirmative vote of a majority of the remaining Directors though less than a quorum of
the Board of Directors. A Director elected to fill a vacancy shall be elected for the unexpired term
of his predecessor in office. Any directorship to be filled by reason of an increase in the number of
Directors may be filled by election by the Board of Directors for a term of office continuing only
until the next election of Directors by the shareholders.

SECTION3.11 Compensation. Byresolution of the Board of Directors, each Director
may be paid his expenses, if any, of attendance at each meeting of the Board of Directors and may
be paid a stated salary as Director or a fixed sum for such attendance or both. No such payment shall
preclude any Director from serving the corporation in any other capacity and receiving compensation
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thercfrom. Directors may sct their own compensation for service as officers as well as for service
as Directors.

SECTION3.12 Presumption of Assent. A Director of the corporation who is present
at a meeting of the Board of Directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless his dissent shall be entered to such action with
the person acting as the secretary of the meeting before the adjournment thereof or shall forward such
dissent by registered mail to the Secretary of the corporation immediately after the adjournment of
the meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.

ARTICLE 4
OFFICERS

SECTION 4.1 Number. The officers of the corporation shall be a President, one or more
Vice-Presidents, a Secretary and a Treasurer, each of whom shall be elected by the Board. of
Directors. Such other officers and assistant officers as may be deemed necessary may be elected or
appointed by the Board of Directors.

SECTION 4.2 Election and Term of Office. The officers of the corporation shall be elected
annually by the Board of Directors at the first meeting of the Board of Directors held after each
annual meeting ofthe shareholders. Ifthe election of officers shall not be held at such meeting, such
election shall be held as soon thereafter as conveniently may be, Each officer shall hold office until
his successor shall have been duly elected and shall have qualified or unti} his death or until he shall
have been removed in the manner hereinafter provided.

SECTION 4.3 Resignation. Any officer of the corporation may resign from his or her
respective office or position by delivering notice to the corporation. The resignation is effective
when delivered unless the notice specifies a later effective date. If a resignation is made effective
at a later date and the corporation accepts the future effective date, the Board of Directors may fill
the pending vacancy before the effective date if the Board provides that the successor does not take

office until the effective date.

SECTION 4.4 Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment, the best interests of the corporation will be served thereby, but such
removal shall be without prejudice to the contract rights, if any, of the persons so removed. Election
or appointinent of an officer or agent shall not of itself create contract rights.

SECTION 4.5 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of
the term.

SECTION 4.6 President. The President shall be the principal exccutive officer of the
corporation and, subject to the control of the Board of Directors, shall in general supervise and
control all of the business affairs of the corporation. He shall, when present, preside at all meetings
of the Shareholders and of the Board of Directors. He may sign, with the Secretary or any other
proper officer of the corporation thereunto authorized by the Board of Directors, certificates for
shares of the corporation, any deeds, mortgages, bonds, contracts, or other instruments which the
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Board of Directors has authorized to be executed, except in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors or by these By-Laws to some other
officer or agent of the corporation, or shall be required by law to be otherwise signed or executed;
and in general shall perform all duties incidentto the offlce of President and such other dutics as may
be prescribed by the Board of Dircctors from time to time.

SECTION 4.7 The Vice-Presidents. In the absence of the President or in the event of his
death, inability or refusal to act, the first elected Vice-President or a designated Vice-President shall
perform the duties of the President, and when so acting, shall have all the powers of and be subject
10 al! the restrictions upon the President. Such Vice-President shall perform such other duties as
from time to time may be assigred to him by the President or by the Board of Directors.

SECTION 4.8 Secretaryand Assistant Secretaries, The Secretary shall: (a) keep the minutes
of the proccedings of the shareholders and of the Board of Directors in one or more baoks provided
for that purpose; (b) see that all notices are duly given in accordance with the provision of these By-
Laws or as required by taw; (¢) be custodian of the corporate records and of the seal of the
corporation and see that the seal of the corporation is affixed to all documents the execution of which -
on behalf of the corporation.under its seal is duly authorized; (d) keep a register of the post office
address of each shareholder which shall be fumished to the Secretary by such shareholder; (¢) sign
with the President, certificates for shares of the corporation, the issuance of which shall have been
guthorized by resolution of the Board of Directors; (f) have general charge of the stock transfer books
of the corporation; and (g) in general perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him by the President or by the Board of
Directors. The Assistant Secretaries shall have the powers as the Secretary, as may be assigned to
them by the Board of Directors.

SECTION 4.9 Treasurer and Assistant Treasurers. The Treasurer shall: (2) have charge and
custody of and be responsible for all funds and securities of the corporation; (b) receive and give
receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all
such monies in the name of the corporation in such banks, trust companies or other depositories as
shall be selected in accordance with the provisions of Article 5 of these By-Laws; and (c) in general
perform all of the duties as from time to time may be assigned to him by the President or. by the
Board of Directors. If required by the Board of Directars, the Treasurer shall give a bond for the
faithful discharge of his duties in such sum and with such surety or suretics as the Board of Directors
shall determine. The assistant Treasurers shall have the powers of the Treasurer, as may be assigned
to them by the Board of Directors,

SECTION 4.10 Salaries. The salaries of the officers shall be fixed from time to time
by the Board of Directors and no officer shall be prevented from receiving such salary by reason of
the fact that he is also a Director of the corporation.

ARTICLE S
CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTIONS.1 Contracts. The Board of Directors may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the corporation, and such authority may be general or confined to specific instances.
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SECTION 5.2 Loans. No loans shall be contracted on behalf of the corporation #nd no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board
of Directors. Such authority may be general or confined to specific instances.

SECTION 5.3 Checks, Drafts, Ete. All checks, drafts or other orders for the payment of
money, notes or other evidence of indebtedness issued in the name of the corporation, shall be signed
by such officer or officers, agent or agents of the corporation and in such manner as shall from time
to time be determined by resolution of the Board of Directors,

SECTION 5.4 Depogits. All funds of the corporation not otherwise employed shall be
depasited from time to tirne to the credit of the corporation in such banks, trust companics or other
depositories as the Board of Directors may select.

ARTICLE 6
INDEMNIFICATION

The corporation shall indemnify and hold harmless any person who is a party or is threstened
to be made a party to any threatened, pending, or completsd action, suit, or proceeding whether civil,
criminal, administrative, or investigative, by reason of the fact that he is or was a Director or officer
of the corporation, or is or was serving at the request of the corporation as a Director ar officer of
any other corporation, partnership, joint venture, trust, or other enterprise, against expense (including
artorneys' fees), judgments, fines, and amounts paid in settlements, actually and reasonably incurred
by him in connection with such action, snit, or proceeding, including any appeal thereaf, if he acted
in good faith and in & manner he reasonably believed to be in or not opposed to the best interests of
the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. However, no indemnification shall be provided in any action or
suit by ¢ or in the right of the corporation to procure a judgment in its favor, with respect to any claim, -
issue, or matter as to which such person is adjudged 1o be liable for negligence or misconduct in the
performance of his duty to the corporation. Indemnification hereunder shall be made by the
corporation only as authorized in the specific case on a determination by 2 majority of disinterested
Directors that such individual met the applicable standard of conducr set forth above. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or on a plea
of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not
meet the applicable standard of conduct. Indemnificarion hereunder shall continue as to 8 person
who has ceased to be a Director or officer, and shall inure to the benefit of the heirs, executors, and
administrators of such a persoa,

ARTICLE 7
CERTIFICATES FOR SHARES AND THEIR TRANSFER

SECTION 7.1 Certificates for Shares. Certificates representing shares of the corporation
shall be in such form as shall be determined by the Board of Directors and shall be certificared or
uncertificated. Such certificates shall be signed by the President or the Secretary or by such other
officers authorized by law and by the Board of Directors to do so, and sealed with the corporate seal.
All certificates for shares shall be consecutively numbered or otherwise identified. The name and
address of the person to whom the shares represented thereby are issued, with the number of shares
and date of issue, shall be entered on the stock transfer books of the corporation. All certificates
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surrendered to the corporation for transfer shall be canceled and no new certificate shall be issued
until the former certificate for a like number of shares shall have been surrendered and canceled,
excopt that in the case of a lost, destroyed or mutilated certificate a new one may be issued therefore
upon such terms and indemmnity to the corporation as the Board of Directars may prescribe.

SECTION 7.2 Transfer of Shares. Transfer of shares of the corporation shall be made only
on the stock transfer books of the corporation by the holder of record or by his legal representative,
who shall furnish proper evidence of authority to transfer, or by his attorney thereunto authorized
by power of attorney duly executed and filed with the Secretary of the corporation, and on surrender
for cancellation of the shares authorized by power of attorney duly executed and filed with the
Secretary of the corporation, and on surrender for cancellation of the certificate for such shares. The
person in whose name shares stand on the books of the corporation shall be deemed by the
corporation to be the owner thereof for all purposes.

ARTICLE 8
TAXABLE YEAR

"The taxable year of the corporation shall be on a calendar year basis,

ARTICLE 9
" DIVIDENDS

" The Board of Directors may from time to time declare, and the corporation may pay,
dividends on its outstanding shares in the manner and upon the terms and conditions provided by law
and its Articles of Incorporation.

ARTICLE 10
CORPORATE SEAL

The Board of Directors shall provide a corporate seal which shall be circular in form and
shall have inscribed thercon the name of the corporation and the state or incorporation and the words
"Corporate Seal".

ARTICLE 11
WAIVER OF NOTICE

Whenever any notice is required to be given to any shareholder or Director of the corporation
under the provision of these By-Laws or under the provisions of the Articles of Ingorporation or
under the provisions of the Florida Business Corporations Act, a waiver thereof in writing, signed
by the person or persons entitled to such notice, whether before or after the time stated therein, shall
be deemed equivalent to the giving of such notice.
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ARTICLE 12
AMENDMENTS

These By-Laws may be altered, amended or ropealed and new By-Laws may be adopted by
the Board of Directors or by the Shareholders, by a majority vote thercof.
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