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COVER LETTER
TO:  Amendment Secuon
Division of Corporations

op s aee BENTAMIN WOLKOV. P.A.
SUBIECT: BENTAMI | KOV ]

Name of Surviving Pasty

Please retwrn all correspondence concerning this matter to:

Lauren Quattrontani

Contact Persan

ANXNS LAW GROUP PLLC

Firm/Compuny

2121 NW 2idd Ave, Suite 2001

Address

Wynwood. Flarida 33127

Cliy, State and Zip Code

Lau I'\.'ll(@11,\.\'12“\'};1\lll!].L‘l 1

E-matl address: (1o be used tor future annuad report sutification)

FFor further informaton concermng this matter, please call;

Lauren Quattromant 40 A47-3003
' at )
Name of Contuct Person Area Cude and Dayviime Telephone Number
O certified Copv (opuonal) S8.75
STRELT ADDRESS: MATLING ADDRESS:
Amendment Section Amendment Section
Division ol Corporations Division of Corporations
Clifton Building . O, Box 6327
266t Exceutive Cenier Circle Taliahassee. FI. 32314

Tallahassee, FLL 32301
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FFor 7.
Florida Profit or Non-Profit Corporation . ‘o
|
Into

Other Business Fntity

The following Articles of Merger are stbmitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with 5. 607. 1109, 617.0302 or (05,1025,
Florida Statutes.

FIRST: The exact name, torm/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Enuy Tyvpe

Wolkov [LLP Florida L

SECOND: The exact name. form/entity tvpe, and jurisdiction of the surviving pariy are
as follows:

Name Junsdiction Form/Entity Twpe

Benjamin Walkov, 1A Flarida Proft Corporation

THIRD: The attached plan of merger was approved by cach domesuc corporation,
himnted habitity company, partnership and/or limited partnership that is a party o the
merger in accordance with the applicable provisions of Chapters 607, 605, 617, and/or
620, Florida Statutes.

1of7



FOURTH: The attached plan of merger was approved by eiach other business entity that
Is 1 party to the merger in accordance with the appheable laws of the state, country or
Juriscdhction under which such other busmess entty is formed, organized or incorporated.

FIFTH: If other than the date of filing, the ¢flective date of the merger. which cannot be
prior to nor more than Y davs after the date this document is filed by the Florida
Department of State:

Note: 1I'the date mserted in this block does not meet the applicable siatviory filing
requirements, this date will not be histed as the document’s effective date on the
Department of State’s records.

SIXTH: If the surviving party is not formed, orgamized or meorporated under the laws of
Florida. the survivor's principal office address in its home state. country or jurisdiction is
as follows:

SEVENTH: If the surviving party 1s an out-of-state entity. the surviving entity:

0.) Appoints the Flonda Secretary of State as its agent for service of process ina
proceeding to enforce any obligation or the nghts of dissenung sharcholders of cach
domestic corporation that 1s party to the merger,

b.) Agrees to promptly pay the dissenting sharcholders of cach domesiic corporation that

s g party o the merger the amount. if any. to which they are entitled under s. 607.1302.
I.S.
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EIGHTH: Signature(s) for LEach Pany:

yed or Printed
Kame of Individual:

Win Wolkov

Benjamin Wolkov

Name of Entity/Organization: Signat

Wolkov [P

/
Benjamin Wolkov, PLAL /

Corporations: Chairman, Vice Chairman, President or Officer
{If no directars selected. signatwre of incorporator .}

General Partnerships: Signature of a general parter or authorized person

Florida Limited Partnerships: Stgnatres of all general pariners

Non-Florida Linited Partnerships: Signature of o general partner

Limited Laability Companies: Signature of & member or authorized representative

lees: S35.00 Per Panty

Certificd Copyv (oplional): S8.73
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PLAN AND STATEMENT OF MERGER

LfTective April
or the “Surviving Lntity

J2018, Benjamin Wolkov, P.AL u Florida profit corporation ("BW™
and Wolkov LLP. a Florida imited hability parinership (W™ or the
“Merging Enuty™). agree as follows:

1. BACKGROUND.

1.1 Plan of Merger. BW and W have entered mio this Plun of Merger (7P lan_of
Merger™) which provides for the merger of Winto BW,
1.2 Merging Entity,

12,1 Meraing Entity, The name of the Merging Entity 18 Wolkov, LLP.

1.2.2 Governing Law. “The Merging FBatity was incorporated in Flonda as
fimiied Liabilite parinership and is subject o Florida Taw,

1.3 Surviving Entity.

L3 Surviving Entty. The name of the Surviving Lntity is Benjumin Wolkov.
P.Aa Florida profit corporation.

132 Governing Law. The Surviving Entity was icorporated in Florda as o
corporation and 1s subject o Florida law,

1.4 Merging Entity Sole General Partner Approval, The sole General Partner of” W
has approved the merger with and o BW and the consummation of the transactions contemplated
by this Plan of Merger, upon the terms and subject 1o the conditions set forth in this Plan of Merger.
the Florida Revised Unitorm Limited Parinership Act ("FRULPA™). and ail other applicable Laws.
and the Certiticate of Limited Parinership ot W,

1.5 Surviving Entity Director and Sharcholder Approval. The sole Director and
the sole Sharcholder of BW has approved the merger of Wowith and into BW and the
constmmation ol the transactions contemplated by this Plan of Merger. upon the terms and subject
o the conditions set forth in ihis Plan of Merger, the Professional Service Corporation Act
("PSCAT). and ali other apphicable laws, the Articles of Incorporation and the Bylaws of 3W,

2 THE MERGER.
2.1 The Merger. Upon the terms and subject to the conditions of this Plan of Mcerger.
at the Effective Time (as defined in Sceuon 2.2).0 in accordance wiih the FRULPAL the Merging

Entty shall be merged wiih and nto the Surviving Fintity and the separate existence of the Merging
zntity shall thereupon cease (the “Merger™). BW shall be the surviving corporation in the Merger.

lan of Merger 1



2.2 LAfective Time of the Merger. The Merger shall become elfective as of 12:01
AM, Fastern Time on the date o copy of this Plan of Merger. and any other documents necessary
to elfectoate the Merger in accordance with the FRULPA and PSCA| are filed with the Seerctary
of State of the State of Florida (the “Effective Time™),

2.3 Effects of Merger. The Merger shall hive the effects set forth 1n Seetion 620.2109
of the FRULPA. and all other applicable laws.

3 SURVIVING CORPORATION,

3.1 Bylaws, The Bylaws of the Surviving Entiy shall be the Bylaws attached hereto
as Exhibit A and incorporated herein ("Bvlaws™).

3.2 Directors and Officers. Atand after the Fffective Time. the directors and officers
of BW and the officers of W shall ogether be the directors and officers ol ihe Surviving Entity, in
cach case until their respecuve successors have been dulv elecied or appointed and qualitied or
untit their carlicr death, resignation or removal in accordance with the Surviving Enuiy’s Articles
of Incorpuration and Bylaws.

4 MEMBERSHIP,

4.1 Merging Entity’s Sole General Partner. Upon the Effective Time. the sole
Gieneral Partner of the Merging Enuty shall (without further action of the Merging Entity or the
Surviving Entiiv) cease o become a sharchiolder in the Surviving Eniity because the sole Member
of the Merging Entiiy is alrcady the sole Sharcholder of the Surviving Fntity.

4.2 No Change to BW Membership, Upon the Effective Time. the sole Sharcholder
ol BW_ the Surviving Eouty, will hold membership in the Surviving Eatiy immediately adier the
Merger as held immediately prior to the Merger. subject 1o the terms and conditions of the Articles
of Incorporation and Bvlaws.

4.3 [nterests in Shares, Upon the Effective Date. the partnership interests i Wowill
convert into shares of BW on a one-to-one basis, subject w and in accordance with BW's Articles
ol Incorporation and Bvlaws.

5 INTERPRETATION.

5.1 Amendment, This Plan of Merger may be amended by an instrament in writing
sigied on behalf of cach of the parties.

‘n

2 Notice. All noiices and other communication ("Notices™) under this Plan of Merger
(1) shatl be in writing. and (i) shall be addressed or delivered o the tollowing relevani address or
at such other uddress as shall be given in writing by a party o the other:

o "BWT/ “Surviving Lntitye” c/o Benjamin Wolkov. Director
2121 NW 2" Avenue. Sie. 201

Plan of Muerger 9



Wynwood. Flonda 33127

FUto "W7 /- Merging Entity™ c/o Benjamin Wolkov, General Parner
2121 NW 2" Avenue. Ste. 201
Wynwood, Florida 33127

Notices complying with the provisions ol this Scction shall be deemed to have been delivered (D)
upon the date ot debvery it defivered in person or by facsmile. or (1) on the date of the postmark
on the return receipt H deposited m the United States Mail, with postage prepaid for cerufied or
registered maill return receipt requested.

5.3 [nterpretation. This Plan of Merger (and the other documents and instruments
referenced 1n this Plan of Merger) (1) constitites the entire agreement and supersedes all other prior
agreemenis and understandings, both written and oral. among the partics, orany of them. regarding
the subject matter of the agreements. (1) shall not be assigned by operation of law or otherwise
without the prior written consent of the other parties. and (i) shall be governed in all respects.
including validity, interpretaiion and efiect, by the Laws of the State ol Florid.

54 Counterparts. This Plan of Merger may be exeeuted in two or more counterparis,
cich of which shall be deemed to be an original. but all of which shall constitute one and the same
agreciment,

5.5 Parties in Interest. 1has Plan of Merger shall be binding upon and mure 10 the
benelit ol and be enforceable by the parties and their respective permitied successors and assigns.
Nothing in this Plan of Merger. express or implied. s mtended to confer upon any other person
any rights, benefits or remedies of any nature whatsoever under or by reason ol this Plan ol Merger.

O CERTIFICATION,

0.1 Merging Entity. By signing below, the General Partner of ihe Merging Entity
certifies thathe 1s the duly elecied and acting President, and that the sole General Partner approved
this Plun of Merger.

G2 Surviving Entity. By signing below. the Pirector of the Surviving Entiiv certifies
that he is the duly elected and acting Director, and that the sole Director and Sharcholder approved

this Plan of Merger.

Sivnature puse 1o follews
& Jeis .

Man ol Merger
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IN WUPNESS WHERLOF, the undersigned have caused this Plan of Merger 1o be duly
exceuied by their authorized officers, as ol the date set Torth above, eftective as ol the hling ot this
Plan of Merger with the Depariment ol Stae for the State of Flonda.

BW/SURVEIVING ENTITY: W/MERGING ENTITY:

Benjamin Wolkov, PAL Wolkov. TLLP

3v:
. N ¥-
cajamin Waolkow

By:

sardinin Wolkov, General Partner

7 Director

Plan of Merger



Exhibt A

Adopied on November 17,2008

BYLAWS
OF

BENJAMIN WOLKOV. P.A.

ARTICLE 1. MEETINGS OF SHAREHOILDERS

Scetion 1. Annual Mceeimg.,  The corporation shall hold a meeting ol s
sharcholders (the "Sharcholders"} annuallv, for the clection of directors of the corporation (the
"Directors”) and for the transaction of any proper business, at the time and place designated by
the bourd of divectors of the corporation (the "Board of Directors”). At such annual meeting. the
Sharcholders shall also determine the number of directors for the corporation. which number
shall never be less than one (1), The annual meeting of Sharcholders for anv vear shall be held
no fater than thirteen (13) monihs afier the fast preceding anneal meeiing of Shareholders. I
satd day Falls on a Sunday or a legal holiday. the annual meeting shall be held on the next
business day. The annual Sharcholders' meeting may be held i or owt of the State of Florida at
the place stated in the notice of annual meeting.

Section 2. Special Meetings. The corporation shall hold a special meeting of the
Sharcholders when called by the President or the Board of Directors. or when the holders ol not
less than ten pereent of all the votes entitled to be cast on uny issue proposed to be considered at
the special meeting. sign. date. and deliver to the Secretary one or more written demands for the
meeting describing the purpose or purposes for which it 1s to be held. Special Shareholders
meetings may be held in or out of the State of Florida at the place stated in the notice of the
special meeting. Only business within the purpose or purposes described in the special meeting
notice required by Scetion 3 hereinbelow may be conducted at a special Shareholders” meceting.

Section 3. Notice of Meetings. The corporation shall notify Sharcholders of the
date. time. and place of each annual and special Sharcholders” meeting no fewer than ten nor
more than sixty days before the meeting date. Unless the Professional Scrvice Corporation Act
of the State ol Florida, as may be amended from ime 1o tme (the "Act™). or the Articles of
Incorporation ol the corporation (the "Articles of  Incorporation”}y require otherwise. the
corporation is required o give notice only to Sharcholders entitled 10 vote at the meeting. Noiice
shall be given tnowriting. by or at the direction of the President. the Secretary, or the other otticer

of the corporation or persons calling the mecting.  1f the notice is mailed at least thirty days
before the date of the meeting. it may be done by a class of United States mail other than first
class. [I'mailed. such notice shall be deemed 1o be delivered when deposited in the United States
mail addressed to the Shareholder at the Sharcholder's address as 1 appears on the share transfer
books of the corporation. wiih postage thereon prepaid.



Unless the Act or the Articles ol Incorporation vequire otherwise. nolice of an
annual meeting need not include a deseription of the purpose or purpeses tor which the meeting
ts called: however, notice of a special mecting must inclide such description.

Scetion 4. Notice of Adjourned Mectings. IF an annual or special Sharcholders'
meeting 1s adjourned to a different date. time, or place. notice need not be given of the new datc.
time or place it the new date. time. or place 1s announced at the meenng before an adjournment is
taken. and any business may be wransacted at the adjourned meeting that might have been
transacted on the original date of the mecting. 1. however, o new record date for the adjourned
mecting is or must be fixed under Section 7 hereinbelow . natice of the adjourned inceting must
he given under this Section to persons who are Sharcholders as of the new record date who are
entitled to notive of the meeting.

Section 5. Undeliverable  Notices.  Notwithstanding Sections 3 and 4
hercinabove. no notice of a Sharcholders” mecting necd be given to a Shareholder i1

{a1) An annual report and prosy statements for two consecutive annual
mectings ol Sharcholders or

(b Atl and at Teast two checks in paviment of dividends or interest on
secunties during a twelve-month period

have been sent by first-class United  States mail, addressed 1o the Sharcholder atr the
Shareholder's address as 1t appears on the share transfer books of the corporation. and have been
returned undeliverable.  The obligation of the corporation to give nosice of a Sharcholders’
meeting to any such Sharcholder shall be reinstated once the corporation has received a new
address for such Sharcholder for entry on its share transfer hooks.

Secuon 0. Action by Sharcholders without a Meeting. Unless otherwise provided
in the Articles of Incorporation. any action required or permited by law . these Bylaws, or the
Articles of Incorporation of the corporaiion to be taken at an annual or special meeting of
Sharcholders may be taken without & meciing. without prior notice. and without o vote, if the
action s taken by the holders of outstanding stock of each voting group entitled 10 vote thereon
having net less than the nunmnmm number of votes with respect to each voting group that would
be necessary 10 authorize or take such action at a mecting at which all voting groups and shares
entitled to vote thercon were present and voted. T order 10 be effective, the action must be
cvidenced by one or more written consents describing the action taken, dated and signed by
approving Sharcholders having the requisite number of votes of each voting group entitled 10
vote thereon, and delivered 1o this corporation by detivery o its principal oftfice i Florida. its
principal place of husiness. the Sceretary of the corporation. or another officer or agent of the
corporation having custody of the book in which proceedings of meetings of Sharcholders are
recorded. No writien consent shall be effective to take the corporate action referred 1o therein
unless. within sixty days of the date of the earliest dated consent delivered in the manner
required by this Section. written conseni signed by the number of holders required 1o take action
is dehvered to the corporation by delivery as set forth in this Section,

2
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Any writlen consent may be revoked prior wo the date ihat the corporation receives
the required number of consents 1o authorize the proposed action. No revocation is effective
unless in writing and until received by the corporation at its principal office in Florida or its
principal place of business or received by the Secretary of the corporation or other officer or
agent of the corporation having custody of the book i which proceedings of meetings of
Sharcholders are recorded.

Within ten days atier obtaiming such authorization by writicn consent. notice must
he given to those Shareholders who have not consented i writing or who are not entitled 1o vote
on the action. The notice shall fairly summarize the matenal features of the authorized action
and. if the action be such for which dissenters' rights are provided under the Act. the notice shall
contain a clear statement of the right of Sharcholders dissenting therefrom to be paid the Tair
value of their shares upon compliance with further provisions of the Act regarding the rights of
dissenting Shareholders.

Section 7. Record Date. The Board of Directors may fix the record date for one
or more voling groups in arder w determine the Shareholders entitled to notice of a Sharcholders'
meeting. to demand a special meeting, to vote, or to take any other action. In no event niay a
record date fixed by the Board of Directors be a date preceding the date upon which the
resolution fixing the record date is adopted. The record <late for determining Sharcholders
entitled 1o demand a special meeting is the date the first Shareholder delivers his demand w the
corporation.

I not otherwise provided by or pursuant to these Bylaws and no prior action is
required by the Board of Directors pursuant w the Act, the record date for determining
Sharcholders entitled to 1ake action without a meeiing is the date the first signed written consent
ts delivered to the corporation pursuant to Section 6 hereinabove. If not otherwise fixed, and
prior action is required by the Board off Dircctors pursuant to the Act. the record date for
determining Sharcholders entitled to take action without a meeting is at the close of business on
the day on which the Board of Directors adopis the vesolution taking such prior action.

If not otherwise provided by or pursuant to these Bylaws, the record date for
determining Sharcholders entitled 10 notice of and w0 vote at an annual or special Sharcholders'
meeting is the close of business on the day before the first notice is delivered 10 Shareholders,

A record date Tor purposes of this section may nol be inore than seventy days
betore the meeting or action requiring a determination of Sharcholders,

A determination of Sharcholders entitled to notice of or 1o vote at a Sharcholders'
meeting s effective for any adjournment of the meeting unless the Board of Directors fixes a
new record date. which it must do if the meeting 1s adjourned o a date more than 120 davs atter
the date hixed for the orginal meeting,

(8]
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section_ 8. Sharcholders’ List for Meeting,  Afier fixing a record date for a
meeting. the corporation shall prepare an alphabeticad list of the names ot all of its Shareholders
who are entitled to notice of a Sharcholders’ mecting. arranged by voiing group with the address
of . and the number, class and series if any, of shares held by cach.

The Shareholders' list must be available for inspection by any Sharcholder for a
period of ten days prior 1o the meeting or such shorter time as exists between the record date and
the meeting and continuing through the mecting at the corporation's principal office. at a place
identified in the meeting notice in the city where the meeting will be held. or at the office of the
corporation’s transter agent or registrar. A Sharcholder or the Sharcholder's agent or attorney is
entitled on writien demand to inspect the hist (subject to the requirements of Article Voof these
Bylaws). during regular business hours and at the Sharcholder’s expense. during the period it is
available for inspection.

The corporation shall make the Shareholders list available at the meeting, and any
Sharcholder or the Sharcholder's agent or attorney is entitled to inspect the list at any time during
the mecting or any adjournment.

Hothe requirements of this Section have not been substantialty complied with or if
the corporation refuses 1o allow a Sharcholder or the Shareholder's agent or attorney to inspect
the Sharcholders” list before or at the meeting. the meeting shall be adjourned untl such
requiremenis are complied with on the demand of any Shareholder in person or by proxy who
farled 1o ect such access. or. if not adjourned upon such demand and such requiremenis are noi
complicd with, the cireuit court of the circuit where the corporation’s principal office (or, i none

1 Florida, its registered office) is located. on :ipplicalinn of the Sharcholder. may summarily
(H(k‘l the inspection or copyving at the corporation's expense and may postpone the mecting for
which the Tist was prepared until the inspection or copying 1s complete.

Refusal or tuibure to comply with the requirements of this Section shall noi effect
the validity of any action taken at such meeting,

Section Y. Voling Entitlement of Shares.  Lxcept as provided below in this
Section, or unless the Articles of Incorporation or the Act provide otherwise, cach outstanding
share, regardless of class.is entitled to one vote on cach matter submitted 10 a vote at a meeting
of Sharchotders. Only shares are entitled 10 vote.

The shares ol the corporatton are not entitled to vote it they are owned. directly or
indirectly. by a second corporation, domestic or foreign. and this corporation owns. directly or
indirectiy. a majority of the shares entitled 1o vote for directors of the second corporation. This
paragraph does not limit the power of the corporaton 10 vole any shares. including its own
shares. held by it o fiduciary capacity.

Redecmable shares are not entitled to vote on any matter, and shall noi be decimed
to be omsianding. after notice of redemption is mailed to the holders thercof and a sum sulficient
o redeem such shares has been deposited with a bank. trust company., or other financial

I~
e
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imstitution uponean irrevocable obligation to pay the holders the redemption price upon surrender
of the shares.

Shares stnching in the name of another corporation, domestic or {oreign. may be
voted by such officer. agent. or proxy as the hyliwws of the corporate sharcholder may prescribe
or. in the absence of any applicable provision. by such person as the board of directors of the
corporale sharcholder may designate.  In the absence of any such designation or in cise of
contlicting designation by the corporate sharcholder, the chairman of the board. the president.
any vice president. the seeretary, and the treasurer of the corporate sharcholder. in that order.
shall be presumed to be Tully authorized 10 vote such shares.,

Shares held by an administrator. execwtor. guardian, personal representative. or
conscrvator may be voted by it cither in person or by proxy, without a transter of such shares
into 118 name.  Shares standing in the name of a trustee may be voted by the trustee. either in
person or by proxy. but no trustee shall be entided 1o vote shares held by the trustee without a
transfer of such shares into the trustee’s name or the name of the trustee’s nominec.

Shares held by or under the control of a receiver. a trustee i bankruptey
procecdings, or an assignee for the benefit of creditors may be voted by it without the transter
thercof intoits name.

[f o share or shares stand of record in the names of two or more persons. whether
fidociaries. members of a partnership. joint tenants. enanis in common. tenants by the entireiy,
or otherwise. or if two or more persons have the sume fiduciary relationship respecting the saine
shares. unless the Secretary of the corporation is given notice 1o the contrary and is furnished
with a copy of the mstrument or order appointing them or creating the relationship wherein it is
so provided. then acts with respect 1o voting have ihe following effect:

(a) [T ondy one votes. i person or by proxv. its act binds all:

(h) f more than one vote. in person or by proxy. the aci of the
majority so voting binds all:

(¢) It more than one vote. in person or by proxy. but the vote is evenly
sphit on any particular matter. cach faction is entitled o vote the share or shares in question
proportionally:

(b I the strament or order so diled shows that any such tenancy is
held tin unequal interest. a majority or a vote evenly sphit for purposes of this paragraph including
subsections (a) through (¢} shall be a majority or a voie evenly split in interest:

() The principles of this paragraph including subscctions (a) through

(e} shall apply. insofar as possible. o execution of proxies. waivers. consents, or objections and
for the purpose of ascertarmng the presence of a quorum.

Adopred on November 17, 2009



Subjeet to Section T hereinbelow . nothing herein contained shall prevent trustecs
or other fiduciaries holding shares registered in the name of a nominee from causing such shares
1 be voted by such nominee as the trustee or other frduciary may direct. Such nominee may
vole shares as directed by a trustee or other fiduciary without the necessity of transferring the
shares to the name ol the trustee or other fiduciary.

Scction 10._Proxies. A Sharcholder. other person entitled to vote on behalf of a

Sharcholder pursuant to Scction 9 hereinabove, or attorney in fact may vote the Shareholder’s
shares i person or by proxy,

A Sharcholder may appoint a proxy to vote or otherwise act for the Sharcholder
by signing an appointment form. either personally or by the Sharcholder's attorney in fact. An
executed telegram or cablegram appearing o have been transmitted by such person. or a
photographic. photostatic. or equivalent reproduction of an appointment form. is a sufficient
appointment forny.

An appointiment of a proxy is eflective when received by the Sceretary or other
officer vr agent authorized to wbulate votes on behalf of the corporation. An appoinument is
valid for up to eleven months unless a longer penod is expressly provided in the appointment
form.

The death or mncapacity of the Sharcholder appointing a proxy dees not affect the
right of the corporation to accept the proxy's authority unless notice of the death or incapaciiy is
received by the Secretary or other otficer or agent authorized to tabulate votes on behalf of the
corporation before the proxy exercises tis authoriiy under the appointment.

Subject to the Act and to any express [imtation on the proxy's authority appearing
on the face of the appointment form. the corporation is entitled 10 accept the proxy's vote or uther
action as that of the Shareholder making the appoinument.

IT an appointmeni form expressly provides, any proxy holder mav appoint, in
writing, a substitute 1o act in the proxy holder's place.,

Section 1. Shares Held by Nominees. The corporation may establish a
procedure by which the beneficial owner of shares that are registered in the name of a nominee is
recognized by the corporation ag the Shareholder.  The exient of this recognition may be
determined in the procedure.

Section 12, Corporation’s Acceptance of Votes, I the name signed on a vote.
consent, walver, or proxy appointment corresponds to the name of a Sharcholder. the corporation
i acting m good faith is entitled 10 accept the vote, consent, waiver, or proxy appointment and
vive it effect as the act of the Shareholder.

[t the name signed on 4 vole. consent, waiver, or proxy appointment does not
correspond to the name of 1ts Sharcholder. the corporation if acting in good faith is neverthefess

()
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entitled to accept the vote. consent. waiver. or proxy appointment and give it effect as the act of
the Shareholder il

() The Sharcholder s an entity and the name signed purpoerts 1o be
that of an officer or agent of the entity:

(b) The name stgned purports 1o be that of an admiwistraior. executor,
euardian, personal representative. or conservator representing the Sharcholder and. it the
corporation requests, evidence of fiduciary status acceptable to the corporation has been
presented with respect to the vole. consent. waiver. or proxy appointiment:

() The name signed purports to be ihat of a receiver. trustee in
bankruptey. or assignee for the benefit of creditors of the Sharcholder and. if the corporaiion
requests, evidence of this status acceptable 1o the corparation has been presented with respect to
the votle. consent, waiver, or proxy appointment:

(d) The name signed purports to be that of a pledgece. beneficial owner.
or attorney in fact of the Sharcholder and. if the corporation requests. evidence acceptable to the
corporation of the signatory’s authority 1o stgn for the Shareholder has been presented with
respect 1o the vote. consentl, waiver, or proxy appoiniment: of

() Two or more persons are the Sharcholder s cotenants or
fiduciaries and the name signed purports to be the name of at least one of the co-owners and the
person sigmng appears 10 be acting on behall of all the co-owners.

The corporation is entitled 1o reject a vote, CONSent, Waiver. or proxy appoinunent
if the Secretary or other officer or agent authorized to tabulate votes on behalf ol the corporation,
acting in good taith, has reasonable basis for doubt about the validity of the signature on 1t or
about ihe signatory’s anthority to sign for the Shareholder,

The corporation and its officer or agent who aceepts or rejects a vote, consent,
watver, or proxy appointment in good faith and in accordance with the standards of this Section
arc not hable in damages 1o the Sharcholder for the consequences of the acceptance or rejection.

Corporate action based on the acceplance or rejection ol a vote, consent, waiver,
or proxy appointment under this Seciion 1s vahd unless a court of competent jurisdiction
determines otherwise,

Section 13, Quorum _and Voung Requirements for Votine Groups.  Shares
entitled 1o vole as o separate voling group may take action on a matter ai a meeting only if a
quorum of those shares exists with respect to that matter. Unless the Articles of Tncorporation or
the Act provides otherwise. a majority of the votes entitled o be cast on the matter by the voting
group constitutes a quorum of that voiing group for action on that matier.
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Once a share is represented tor any purpose at a mecting. it is deemed present for
quortm purposes for the remainder of the meeting and for any adjournment of that meeting
unless a new record date is or must be set for that adjourned meeting,

It a quorum exists. action on aomatter (other than the election of Dircctors) by a
voling group is approved if the votes cast within the voting group favoring the action exceed the
voles cast opposing the action. unless the Articles of Incorporation or the Act requires a greater
number of affirmative votes.

The holders of @ majority of the shares represented. and who would be entitled to
vote at 4 meeting if a quorum were present, where a quorum is not present. may adjourn such
meeting from time o ume,

Section 14, Action by Single and Multuple Voting Groups. I the Articles of
Incorporation or the Act provides for voting by a single voting group on a matier. action on that
matieris taken when voted upon by that voting group as provided in Seetion 13 hereinabove,

It the Articles of Incorporation or the Act provides Tor voting by two or more
voling groups on a malter. action on that matter is taken only when voted upon by each of those
voting groups counted separately as provided in Section 13 hercinabove . Action mav be taken
by one voting group on a matter even though no action is taken by another voting group entitled
1o vote on the niatter,

Section 15, Shareholder Quorum and Voting. Unless otherwise provided in the
Articles of Incorporation. a majority of the shares entitled 1o vote. represented 1 person or by
proxy. shall constitute a quorum at a mecting of Shareholders, but in no event shall a quortm
consist of less than one-third of the shares entided 1o vote. When a specificd item of business is
required 10 be voted on by a class or series of stock. a majority of the shares of such class or
serics shall constitute a quorum Tor the transaction of such item of business by ihat class or

SeTIes.

I & quorem exists. action on a matter. other than ihe election of Directors. is
approved if the votes cast by the holders of the shares represented at the mecting and entitled 10
vole on the subject matter favoring the action exceed the votes cast opposing the action. unless a
areater nuiber of aftirmative votes or voting by classes is required by the Act or the Articles of
fncorporation.

After a quorum has been established at a Sharcholders’ meeting. the subsequent
withdrawal of Sharchotders, so as 10 reduce the number of shares entitled to vote at the meeting
below the number required for a quorum, shall not affect the validity of any action taken at the
mecting or any adjournment thereot’,

Section 16, _Voting Trusts. One or more Shareholders may create a voting trust,
conferring on a trustee the right 1o vote or otherwise act for them. by signing an agrecment
setting out the provisions of the trust (which may tnclude anvihing consistent with its purpose)

3

Adopted on November 17, 2009



and transferring their shares to the trustee. When o voting trust agreement is signed. the trusice
shall prepare a list of the naumes and addresses of all owners of beneficial interests in the trust,
together with the number and class of shares cach transterred to the trust. and deliver copies ol
the list and agreement 1o the corporation’s principal office. After filing a copy of the list and
agreement in the corporation’s principal office, such copy shall be open to inspeciion by any
Sharcholder of the corporation (subject 1o the requirements of Article Vool these Bylaws) or any
benefictary of the trust under the agreement during business hours.

ARTICLE 1. DIRECTORS.

Secuon 1. Function.  All corporate powers shall be exercised by or under the
authority of Land the business and affairs of the corporation shall be managed under the direction
of. the Board of Directors. subject to any himitanion or provision set forth in the Asticles of
[hcorporation.

Section 2. Qualifications.  Directors must be natural peesons who are eighieen
vears of age or older but need not be residents of the State of Florida or Sharcholders of the
corporation unless the Articles of Incorporation so require.

Section 3. Number. This corporation shall have at least one (13 Director,

Sceuon 4. Zlecion and Term.  Directors are elected at the first annual
Shareholders” meeting and at cach annual mecting therealter. The terms of the initial Directors,
ifany. of the corperation expire at the first Sharcholders' meeting at which Directors are elected.
The terms of all other Directors expire at the next annual Shareholders” meeting following their
clection. The terin of a Director elected to fll o vacancy expires at the next Sharcholders'
meeting al which Directors are elected. A decrease i the number off Directors does not shorten
an meumbent Director's term. Despite the expiration of a Dircctor's term. the Director continues
to serve until the Director’s successor is clected and qualifies or until there is a decrease in the
nuimber of PDirectors,

Secuon 5. Voung for Directors. Unless otherwise provided i the Articles of
Incorporation. Dircctors are clected by a plurality of the votes cast by the shares entitfed to vote
in the election at a meeting at which a quorum is present. Each Sharcholder who is entitled 1o
vote at an clection of Directors has the right 10 vote the number of shares owned by the
Sturcholder for ax many persons as there are Directors 1o be elected and for whose clection the
Sharcholder has a right 10 vote. Sharcholders do not have a right to cumulate their votes Tor
Directors unless the Articles of Incorporation so provide.

sSection 6. Resignatton of Directors. A Director may resign at any time by
delivering written notice 1o the Board of Directors or its Chairman, if anv. or to the corporation,
A resignation is effective when the notice is delivered unless the notice specifies a later effective
date. I a resignation is made effective ai a later date. the Board of Directors may fill the pending
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vacaney before the effective date if the Board ol Directors provides that the successor does not
take office until the eftective date.

Scction 7. Removal of Directors by Sharcholders. The Sharcholders may remove
one or more Directors with or without cause unless the Articles of Incorporation provide thai
Dircctors may be removed only for cause. If a Director is clected by a voung group of
Sharcholders, only the Sharcholders of that voting group may participate in the vote to remove
the Dircctor. A Director may be removed only if the number of votes cast 1o remove the
Director exceeds the number of votes cast not to remove the Director. A Director may he
removed by the Sharcholders ata mecting of” Sharcholders. provided ihe notice of 1he mecting
states that the purpose. or one of the purposes. of the meeting is removal of the Director.

Section 8, Vacancy on Board. Whenever a vacancy occurs on the Board of

Dircctors, including a vacancy resulting {rom an increase in the number of Directors. it mav be
filled by the affirmative vote of a majoriiy of the remaining Directors, though less than a quorum
of the Board of Directors. or by the Sharcholders. unless the Articles of Incorporation provide
otherwise.

Wienever the holders of shares of any voting group are entitled o cleet a class of
one or more Directors by the provisions of the Articles of Incorporation. viacancies in such class
may be filled by holders of shares of that voting group or by a majority of the Directors then in
office elected by such voting group or by a sole remaining Director so elected. i no Director
clected by such voung group remains in office. unless the Articles of Incorporation provide
otherwise, Directors not elected by such voting group may fill vacancies as provided in the
previous paragraph ol this Section 8.

A vacancy that will occur at a specifie later date (by reason of a resignation
effective al a Later date under Section 6 or otherwise) may be filled before the vacancy occurs,
but the new Director may not take oftice until the vacancy oceurs.

secuon 9. Compensation of Directors.  The Board of Directors may fix the
compensation of Directors.

Section 0. Mectings.  The Board of Directors may hold regular or special
meetings inor out of the State of Florida. Meetings of the Board of Dircctors may be called by
the Chairman of the Board of Directors, it any, or by the President anless otherwise provided in
the Articles of Incorparation.

A majority of the Directors present. whether or not a quoraim exists, may adjourn
any mecting of the Board of Directors to another time and place. Notice of any such adjourned
meeting shall be given to the Direciors who were not present at the time of the adjournment and,
unless the time and place of the adjourned meeting are announced at the time of the adjournment,
1 the other Directors.
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Unless the Articles of Incorporation provide otherwise, the Board of Directors imay
permit any or all Dircctors o participate in & regular or special meeting by, or conduct the
mecting through the use of . any means of commumication by which all Dircctors participating
may silmultancously hear cach other during the meeting. A Director participating in a meeting by
this means is deemed 1 be present in person at the meeting.

Section 11, Acton by Directors without a Meeting.  Unless the Articles of
Incorparation provide otherwise. action required or permitted by the Act 1o be taken at a Board
of Dircctors' mceting or commitice meeting may be taken without a meeting if the action is taken
by all members of the Board or of the comnutiee. The action must be evidenced by one or more
written consents describing the action taken and signed by cach Director or commitiee member.
Action taken under this secton is effective when the Tast Director signs the consent. unless the
consent specifies a diftferent effective date.

Secton 12, Notice ol Meetings,  Unless the Articles ol Incorporation provide
otherwise. regular meeiings ol the Board of Directors may be held without notice of the date,
ume. place or purpose of the mecting.

Unless the Articles of Incorporation provide tor a longer or shorter period. spectal
meetings of the Board of Directors must be preceded by at least two davs' notice of the date,
nme. and place of the meeting. The noiice need not deseribe the purpose of the special mecting
unless required by the Articles ol Incorporation.

Section 13. Waiver of Notice. Notice of a meeting of the Board of Directors need

not be given o any Director who signs a waiver of notice either before or afier the meeting.
Attendance of a Director at a meeting shall constitute a waiver of notice of such meeting and a
waiver of any and all objections o 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 1o the transaction of
business because the meeting 1s not Liwfully called or convened.

Section 14, Quorwm and Voting. Unless the Articles of [ncorporation require a
different number, a quorum of the Board of Directors consists of & majority of the number of
Directors prescribed by the Articles of Incorporation or these Bylaws, 1 a quormn is presemt
when a vote 18 laken. the affirmative vote of a majority of Directors present 1s the act of the
Board of Directors unless the Articles of Incorporation require the vote of a greater number ol
Directors.,

A Director of the corporation who is present at a meeting of the Board of Directors
or a committee of the Board of Directors when corporate action 1s taken is deemed 1o have
assented 1o the action taken unless:

{a) The Director objects at the beginning of the meeting (or promptly
upon the Director's wrrival) to holding it or transacting specified business at the mecting: or
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(b) The Director votes against or abstains from the action jaken,

Section 15. Commitiees. Unless the Articles of Incorporation utherwise provide.
the Board of Directors, by resolution adopted by a majority of the full Board of Directors, may
designate from among its members an executive conumnittee and one or more other commitiees
cach of which. 1o the extent provided in such resolution or in the Articles of tncorperation, shall
have and may exercise all the authority of the Board of Directors, except that no such committee
shall have the authority to:

(a) Approve or recommend 1o Shareholders actions or propuosals
required by the Act to be approved by Sharcholders.

(L) Fill vacancies on the Board ot Directors or any committee thereof,
{c) Amend or repeal these Bylaws,
(<h) Authorize or approve the reacquisition of shares unless pursuant to a

general tormmla or method specified by the Board of Directors.

{e) Authorize or approve the issuance or sale or contract for the sale of
shares. or determine the designation and relative rights. preferences. and fimitations of a voting
group except that the Board of Directors may authorize a commitiee (or a senior exceotive
officer of the corporation) to do so within limits specifically prescribed by the Board of
Directors.

Unless the Articles ol Incorporation provide otherwise, Sections 10, 12,13 and 14
of this Article L which govern mectings. notice and waiver of notice. and quorum and voting
requirements of the Board of Directors. apply to commuttees and their inembers as well.

Zach commitice must hiave two or more members who serve at the pleasure of the
Board of Dircctors. The Board. by resolution adopied in accordance with the first paragraph of
this Section 15 may designate one or more Directors as alternate members of any such
coninittee who may act in the place and stead ol any absent member or members at any meeting
ol such committee.

Section 16.  General Standards for Directors. A Director shall discharge the
Director's duties as a Directoroincluding the Director's duties as a meimber of a comimittec:

() [ good faith:
(h) With the care an ordinarily prudent person in a like position would

cxercise under sivlar circomstances: and

() In & manner the Birector reasonably believes to be in the best
interest vf the corporation.

Adopled on November 17, 2009



In discharging the Director's duties. a Director is entitied to rely on information,
opinions. reports, or statements. including financial statements and other financial data. if
prepared or presented by:

(i) One or more officers or employees of the corporation whom the
Director reasonably believes 1o be reltable and competent in the matiers presented:

() L.egal counsel, public accountants, or other persons as to maiters the
Director reasonably believes are within the persons’ professional or expert competence: or

(¢) A commitice of the Board of Directors of which the Director is not a
member it the Director reasonably believes the committee merits conlidence.

In discharging the Director's duties. a Divector may consider such factors as the
Director deems relevant. including the long-term prospects and tnterests of the corporation and
its Sharcholders. and the social. economice. fegal or other eftfects of anv action vi the cimployees.
suppliers, customers of the corporation or its subsidiaries. the communities and society in which
the corporation or its subsidiaries operate. and the cconomy of the state and the nation,

A Director is not acting in good faith if the Director has knowledge concerning the
matter in question that makes reliance otherwise permitted by the second paragraph of this
Section [6 unwarranied.

A Director is not hable for any action taken as a Director, or any failure 1o take any
action. i the Director pertormed the duies of his office in compliance with this Section 10,

Scetion 17, Director Conflicts of Interest. No contract or other transaction
between the corporation and one or more of its Directors or any other corporation. lirm.
assoctation. or entity i which one or more of its Directors are Directors or ofticers or are

financiafly interesied shall be either void or voidable becaunse ol such relationship or interest.
because such Director or Directors are present ai the meetng of the Board of Directors or a
comuittee thercol which authorizes. approves. or ratifies such contract or transaction. or because
the Director's or Directors’ votes are counted for such purpose. if?

(a) The fact ar such relationship or mterest is disclosed or known o the
Board of Dircctors or committee which authorizes, approves. or ratitics the contract or
transaction by a voie or consent sufficient for the purpose without counting the votes or consents
of such interested Directors:

(b) The fact of such relationship or interest is disclosed or known to the

Sharcholders entitled 10 vote and they authorize, approve, or ratify such contract or transaction
by vote or written consent: or
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() The contract or trangactuon 15 fair and reasonable as 1o the
corporation at the time 1t is authorized by the Board. a commiucee. or the Sharcholders.

Common or interested Directors may be counted i determining the presence of a
quorum at a meeting of the Board of Dircctors or a committee thereot” which authorizes,
approves. or ratifies such contraet or transaction.

FFor purposes of subsection (b} of the first paragrapl in this Section 7.4 conflict of
interest transaction 18 authorized. approved. or ratifted i it receives the vote of a majority ol the
shares entitled 10 be counted under this paragraph, Shares owned by or voied under the control
of & Director who has a relationship or interest in the transaction described in the fivst paragraph
of this Section 17 may not be counted in a vote of Sharcholders to determine whether to
authorize, approve. or ratity a conflict of nterest transaction under subsection (b) of the first
paragraph of this Section 17, The vote of those shares. however. is counted in determining
whether the transaction is approved under other provisions of the Act. A majority of the shares,
whether or not present. that are entitled to be counted in a vote on the transaction under this
paragraph constitutes a quorim tor the purpose of taking action under this Seciion 17,

ARTICLE T _OFFICERS

Sectton 1. Otficers. The olficers of this corporation shall consist of a President.
Viee President, Secretary and “Treasurer whom shall be appointed by the Board of Directors.
Other officers and assistant olficers may be appointed from time 1o time by the Bourd of
Directors or by a duly appointed officer awthonzed by the Board of Directors. The same
individual may simultancously hold more than one office in the corporation,

Secuon 2. Duties. The officers of the corpuration. as appointed by the Board of
Directors. shall have the following duties:

The President shall be the chiel” executive officer of the corporion. shall have
general and active management of the business and atfairs of the corporation subject o the
directions of the Board of Directors, and shall preside at all meetings of the Sharcholders and
Board ol Directors.

The Vice President will, in the event of the absence or inability of the President to
excreise the President's office. become acting President of the corporation with all the riglis,
privileges. and powers as if the Vice President had been duly elected President.

The Seerctary shall have custody of and maimain all of the corporate records
except the financial records. shall record the minutes of all meetings of the Sharcholders and
Board of Directors. shall send all notices of meetings out. shall be responsible Tor authenticating
records of the corporation, and shall perform such other duties as may be prescribed by the
Board of Directors or the President.
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The Treasurer shall have custody of all corporate funds and financial records. shall
keep full and accurate accounts of recepts and disbursements and render accounts thereol at the
annual meeungs of Sharcholders and whenever else required by the Board of” Directors or the
President. and shall perform such other duies as may be preseribed by tie Board of Directors or
the President.

Other officers shall periorm the duties prescribed by the Board of Directors or by
direction of any officer authorized by the Board of Directors to prescribe the duties ol other
olficers.

Section 3. Resignation_and Removal of Officers. An otficer may resign at any time
by delivering notice to the corporation. A resignation is effective when the notice is delivered
unless the notice specifies a later effective date. I a resignation is made effective at a later date
and the corporation accepts the future effective date.its Board of Directors may fill the pending
vacancy hefore the eftfective date if the Board of Directors provides that the successor does nol
titke office until the eflective daie.

The Board off Directors may remove any officer at any time with or without cause.
Any officer or assistant officer. if appointed by another officer. mav likewise be removed by
such officer,

Section 4. Contract Rights of Officers. The appointment of an officer does not
itseft create contract rights. An ofticer’s removal does not affect the officer's contract rights, if
any. with the corporation. An oifteer's resignation does not atfect the corporation’s contract
rights it anv. with the officer.

ARTICLE TV, SHARE CERTIFICATES
AND RESTRICTIONS ON TRANSFER

Scetion_ 1. Issuance.  The corporation may bt need not issue certificaies
represeniing shares. Unless the Act or another statute expressly provides otherwise. the rights
and obligitions of Sharcholders are identical whether or not their shares are represcented by
certificates.

Section 2. Form. I the corporation chooses o issue certificates, cach share
certificate. at a mininum, must state on s face:

(a) The name of the corporation andd that the corporation is organized
under the laws of Flonda:

(b} The name of the person to whom issued: and

(¢} The niimber and class of shares and the designation of the series, if
any. the cernficate represents,
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I the corporation is awthorized toissue different classes of shares or different series
within a class, the designations. relative rights, preferences, and limitations applicable to cach
class and the variatons in rights, preferences. and limitattons determined for cach series (and the
authority of the Board of Dircetors to determine variations for future series) must be summarived
on the front or back ol cach certificate. Alternativelv, cach certificate may state conspicuously
on its Itont or back that the corporation will furnish the Sharcholder a full statement of this
mformation on request and without charge.

Each share certifteate:

(1) Must be signed (either manuoally or in tfacsimile) by an officer or
officers of the corporation destgnated by the Board of Directors. and

(b May bear the corporate seal or its facsinule.

If the person who signed (either manually or in facsimile) a share certificate no
longer holds office when the certificate is issued. the certificate is nevertheless valid,

Scction 3. Shares without Certificates.  Unless the Articles of Incorporation
provide otherwise. the Board of Dircctors of the corporation may avihorize the issue of some or
atl of the shares of any or all of its classes or series without centificates. The authorization does
not affect shares alrcady represented by certificates until they are surrendered 1o the corporation.

Within o reasonable tme after the issue or transfer of” shares withouot certificates.
the corporation shall send the Sharcholder o written statement ot the information required on
certificates under the first two paragraphs of Section 2 hereinabove and. if applicable, Section 4
hiereinbelow,

Scction 4. _Restriction_on Transter of Shares and Other Securities. The Ariicles of
ncorporation, these Bylaws, an agreement among Shareholders. or an agreement between
Sharcholders and the corporation may impose restrictions on the transfer or registration of
transler of shares of the corporation. A restriction does not alfect shares issued before the
restriction was adopted unless the holders of such shares are parties 10 the restriction agreement
or voted in favor of ihe restriction.,

A restriction on the transfer or registration of wanslfer of shares is valid and
enforceable against the holder or a transferee of the holder if the restriction 1s authorized by this
Section and its existence is noted conspicuously on the front or back of the certificate or is
contained in the information statement required under Section 3 hereinabove. Unless so noted, a
restriction is not enforceable against a person without knowledge of the restriction.

A restriction on the transfer or registration of transfer of shares is authorized:
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() To maintun the corporation's statns when it is dependent on the
number or identity of its Shareholders:

(b) To preserve exemptions under federal or state sceurities law: or
(¢) For any other reasonable purpose.
A restriction on the transfer or registration of transfer of shares may:
(a) Obligate the Sharchofder first to offer the corporation or other
persons (separately. consecutivelv, or simultancously) an opportunity to acquire the restricted

shares:

(b) Obligate the corporation or other persons (separatelv. consecutively,
or simultancouslv) to acquire the restricted shares:

(¢) Require the corporation. the holders of any class ot its shares. or
another person to approve the transfer of the resiricied shares. it the requirement s not

manifestly unreasonable: or

{) Prohibit the transfer of the restricted shares to designated persons or
classes of persons il the prohibition 1s not manifestly unreasonable.

For purposes of this Section, "shares™ includes a security convertible into or
carrving a right 1o subscribe for or acquire shares,

ARTICILE V. RECORDS, INSPECTIONS AND REPORTS

sScction 1. Corporate_Records. The corporation shall keep as permanent records
minutes of Ml mectings o its Shareholders and Board of Directors, a record of all actions taken
by the Shareholders or Board of Directors without a miceting. and a record of all actions taken by
a committee of the Board of Directors in place of the Board of Directors on behalf of the
corporation.

The corporation shall maintain accurate accounting records.
The corporation or 118 agent shall maimtam a record ol its Shareholders in a torm
that permits preparation of a list of the names and addresses of all Sharcholders in alphabetical

order by class of shares showing the number and serics of shares held by vach.

The corporation shall maintain its records 1 written form or in another form
capable of conversion into written form within a reasonable time.

The corporation shall keep a copy of the following records:

17

Adopted on Wovember 17, 2000



(a) [ts Articles of Incorporation or restated Articles ol Incorporation and
atl amendments to them currently ettect:

() These Bylaws and any future restatement of these Bvlaws and any
amendments to them i effect:

(c) Resoluitons adopted by its Board of Directors creating one or inore
classes or serics of shares and fixing thewr relative nights, preferences, and limitations. il shares
issued pursuant to those resolutions are outstanding:

{(d) The minutes of all Sharcholders’ mectings and records of all acuon
taken by Shareholders without o meeting for the past three yvears:

(e) Writtent communications to all  Shareholders  generally  or all
Shareholders of a class or series within the past three vears. including the financial statements
furnished for the past three years under Section 4 hereinbelow:

() A lList of the names and business street addresses of its current
Prirectors and otficers: and

{g) Is most recent annal report dehivered to the Department of State
under the Act.

Sccuon 2. dnspectionof _Records by Sharceholders. A Sharcholder of the
corporation is entitled 10 inspect and copy. during regular business hours at the corporation’s
principal office. any of the records of the corporation described in the last paragraph of Scetion |
heremabove and such paragraph's subsections, if he gives the corporation written aotice of his
demand at least five business davs before the date on which he wishes o inspect and copy.

A Sharcholder of the corporation is emitled to inspect and copy. during regular
Business hours at o reasonable Tocation specified by the corporation, any of the following records
of the corporation if the Sharcholder meets the requirements set forth in the next paragraph and
gives the corporation written notice of the Sharcholder's demand at lease five business davs
betore the date on which the Shareholbder wishes to inspect and copy:

{a) Excerpts from minutes of any mecting ot the Board off Directors,
records of any action ol a committee of the Board of Directors while acting in place of the Board
of Divectors on behalf of the corporation. minutes of any meeting of the Sharcholders. and
records of action taken by the Shareholders or Board of Directors without @ meeting, 10 the
extent not subject to inspeetton under the tirst paragraph of this Section 2;

(b) Accounting records of the corporation:
() The record of Shareholders: and
18
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(d) Any other books and records.

A Sharcholder may inspect and copy the records deseribed in the prier paragraph
only it:

{a) The Sharcholder's demand s made in good faith and for a proper
purpose:

(b ‘The Sharcholder describes with reasonable particularity his purpose
and the records the Shareholder desires 1o inspect: and

(¢) The records are direetly connected with the Sharcholder's purpose.

A Sharcholder of the corporation ts entitled to inspect and copy. during regular
business hours at a reasonable location in Florida specified by the corporation, a copy of the
records ol the corporation deseribed i subsections (by and (f) of the last paragraph of Section |
hereinabove ., il the Sharcholder gives the corporation written notice of the Sharcholder's demand
at deast fifteen business davs before the date on which the Shareholder wishes to inspect and
capy.

FFor purposes ol this Section. the term "Sharcholder™ includes a beneficial owner
whose shares are held in a voting trust or by a nominec on the owaer's behalf,

For purposes ol this section. a "proper purpose” micans g purpose reasonably related
to such person'’s mterest as 4 Shareholder.

A Sharcholders agent or attorney has the same mspection and copying rights as the
Sharcholder the agent or altorney represents.

Sectioin 3. Financial Statements for Shareholders.  Unless modified by resolution
of the Sharcholders within 120 davs of the close of cach fiscal vear. the corporation shall furnish
s Shareholders with annual financial statements which may be consolidated or combined
statements of the corporation and one or more of its subsidiaries. as appropriate. that include a
bulance sheet as of the end of the fiscal year, an income statement tor that year, and a statement
of cash flows Tor that vear. If financial statements are prepared for the corporation on the hasis
of generally accepted accounting principles. the annual financial statements must also be
prepared on that basis,

I the annual financial statcments are reported upon by a public accountant. its
report must accompany them. It not. the statements must be accompanted by a staiement ol the
President or the person responsible for the corporation’s accounting records:
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(a) Stating such person's reasonable beliet whether the statements were
prepared on the basis of generally aceepted accounting principles and. it not, describing the basis
of preparation: and

(h Deseribing any respects in which the statements were not prepared
on 4 basis of accounting consistent with the statements prepared for the preceding vear.

The corporation shall mail the annual financial statements 1o cach Sharcholder
within 120 days afier the close of each fiscal vear or within such additional tme thereatter as is
reasonably necessary 10 enable the corporation to prepare its financial statementsaf. for reasons
bevond the corporation's control. it s unable to prepare its financial statements within the
prescribed pertod. Thereatter, on written request Irom a Sharehotder who was not matled the
statements. the corporation shall mail the Sharehokder the latest annual financial statements,

Section 4. Chher Reports 1o Sharcholders.  If the corporation indemmnifics or
advances expenses 1o any Direcior, officer, eimployee. or agent under the Act, othenwise than by
court order or action by the Shareholders or by an insurance carrier pursuant to insurance
maintained by the corparation. the corporation shall report the indemnification or advance in
writing to the Sharcholders with or belore the notice of the next Sharcholders’ mecting. or prior
to such meeting if the indemuitication or advance occurs after the giving of such notice but prior
to the time such meeting is held, which report shall include a statement specifying the persons
paid. the amounts paid. and the nature and status at the tme of such payment of the litigation or
threatened litigation.

I the corporation issues or anthorizes the issuance of shares tor promises to render
services in the future, the corporation shall report in writing 1o the Sharcholders the number of
shares authorized or issucd. and the consideration received by the corporation. with or before the
notice of the next Sharcholders” meeting.

ARTICLE VI. SHARE DIVIDENDS, SHARE OPTIONS,
AND DISTRIBUTHONS TO SHAREHOLDERS

Seciton 1. Share Dividends.  Unless the Articles of Incorporation provide
otherwise, shares may be issucd pro rata and without consideration o the corporation's
Sharcholders or 1o the Shareholders of one or more classes or series. An issuance of shares

under this paragraph is a share dividend.

Shares of one class or scries may not be issued as a share dividend in respect of
shares of another class or series unless:

(a) The Articles of Incorporation so authorize:

{b) A majority of the votes entitled to be cast by the class or series to be
issued approves the issue: or
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{c) There are no outstanding shares of the class or series to be issued.

[f the Board of Directors does not Nix the record date for determining Sharcholders
entitled to a share dividend. it is the date ihe Board of Dircctors authorizes the share dividend.

Section 2. Share Options. Unless the Articles of Incorporation provide otherwise.
the corporation may issue rights, options, or warrants for the purchase of shares of the
corporation. The Board of Directors shall determine the terms upon which the rights. options. or
warrants are issued, therr form and content. and the consideration for which the shares are w he
issued.

by

Section 3. Distributions 1o Sharcholders. The Board of Directors may authorize
and the corporation may make distributions to its Sharcholders subject w restriction by the
Articles of Incorporation and the limitations deseribed below.

I the Board of Directors does not 11x the record date tor determining Sharcholders
entitled to a distnbution (other than one involving a purchase. redemption. or other acquisition of
the corporation’s shares). 1t is the date the Board of Directors autherizes the distiibution.

No distribuiion may be made it after giving it effeet:

() The corporation would not be able to pay its debts as they become
due in the usual course of business: or

{b) The corporation’s totad assets would be less than the sum ol 1ts total
labilities plus (unless the Articles of Incorporation permit otherwise) the amount that would be
needed. if the corporation were to be dissolved at the time of the distribution, 10 satisfy the
prefereatial vights apon dissolution of Shareholders whose preferential rights are superior to
those receiving the distribution.

The Board of Direciors may base a determination that a distribution is nol
prohibited under the prior paragraph cither on {inancial statements prepared on the basis of
accounting practices and principles that are reasonable in the circumstances or on a fair valuation
or other method that is reasonable wr the circumstances. In the case of anv distribution based
upon such a valuation, cach such distribution shall be tdentilied as a distribution based upon a
current valuation of assets. und the amount per share paid on the basis of such valuation shall be
disclosed 1o the Shareholders concurrent with their receipt of the distribution.

Except as provided in the last paragraph of this Section. the eftect of a distribution
uder the third paragraph of this Section is measured:

() In the case of distribution by purchase. redempiton. or other
acquisition of the corporation’s sharcs. as of the carlier of:
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_ , (1) The date money or other property s transferred or debt
ieurred by the corporation. or

(2) The date the Shareholder ceases o be a Sharcholder with
respect 1o the acquired shares:

(H In the case of anv other distribution of indebiedness. as of the date
the indebitedness is distributed.

() In all other cases, as of:

(1) The date the distribution 1s authorized 1t the pavment occurs
within 120 davs after the date of authorization. or

(2) The date the payment is made i it occurs more than 120
days afier the date of authonzation.

A corporation’s indebtedness to a Sharcholder incurred by reason ol a distribution
made i accordance with this Section is at parity with the corporation’s indebtedness to its
general, unsecured creditors except to the extent subordinated by agreement.

Indebtedness of the corporation. including indebtedness 1ssucd as a distribution., is
not considered a liability for purposes of determinations under the third paragraph of this
Section. if s terms provide that pavment of principal and interest are made only if and 1o the
extent that paviment of a distribution 10 Sharcholders could then be made under ihis Sceetion. If
the indebtedness is issued as a distribution. cach payvment of principal or inerest is treated as a
distribution. the effect of which ix measured on the date the paymentis actually made.

ARTICLE VII. INDENMNITY

Any person who was or 1s a party 1o any proceeding (other than an action by, or
the right of L the corporation) by reason of the fact that such person, is or was a Director, officer,
employee or agent of the corporation. or of any corporation. partnership. joint venture. irust or
other enterprise in which such person served as such at the request of the corporation. shall be
mdemnified by the corporation against the expenses. including attorneys' fees. actually and
reasonably incurred by such person in connection with the defense of such proceeding. or in
conpection with any appeal thercol it such person acted in good faith and v o matter such
person reasonably believed o be in. ur not opposed to. the best interests of the corporation and.
with respect 1o any criminal action or proceeding. had no reason to belicve such person's conduct
was unlawful.

The foregomyg right of indemuification shall not be deemed exclusive of any other
rights 1o which any officer. Director or emplovee may be entitled apart from the provisions of
this Section.
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ARTICLE VIH. CORPORATIL SEAL

The Board ol Directors shall provide a corporate seal which shall be two concentric
circles between which shall be the name of the corporation. The vear of incorporation of the
corporation and the name ol this state shall appear in the center ol the seal.

ARTICLE IX. AMENDMENT

The corporation’s Board of Directors may amend or repeal these Bylaws unless:

{a) The Articles of Incorporation or the Act reserves the power to
amend these Bylaws generally or a particular Bylaw provision exclusively to the Sharcholders:
or

(h) The Shareholders. in amending or repealing these Bylaws generally
or a particular Bylaw provision. provide expressly that the Board of Directors may not amend or
repeal these Bylaws or that Bylaw provision,

The corporation's Sharcholders may amend or repeal these Bylaws even though
these Bylaws may also be amended or repealed by the Board of Direciors.
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