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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
WESTERNAUTOMATION R & 1) CORP.

The undersigned. Secretany of Western Automation R & D Corp., a Florida corpaiation
(the ~Corporation™), fur and on hehalt of the Corporation, hereby exeeuies these Amended and
Restated Articies of [ncorporation ot the Corporation:

FIRST: Articles of [Incorporation of the Corporation were filed with the Secretary of State
of Flerida on Tebruary 7, 2011, Document No. PI100G013235

SECOND: Amended and Restated Arucles of incorporanion were adopted by all of the
directors and a majorny of the holders of the voting s1ock of the Corporation pursuant to sections
6070821 and 607.0704 of the Flonda Business Corporation Aclon February 3, 2023, The number
of votes cast for the amendment 1o the Corporation’s Articles of lincorporation was sufficient for
appraval,

THIRTY. The text ot the Articles of Incorporation are hereby amended and restated as,
hereinn set forth i (ull end shall supersede the onginal Articles ol Incorporation.

ARTICLE |

From Davia Themas

Numne -

The name of the Carporation 1s Western Automaiion R & 12 Corp.

ARTICLE (1
Durition

The terny of existence of the Corporation is perpetual,

ARTICLE I
Purpase

The Corporation may transact any and all lawtul business for which corporations imav be
orgwuzed under the Flonda Business Corporation Act.

ARTICLE IV
Principal Office
The principal ofTice and mailing address of the Corporation 15 1493 hidian Rocks Road

South, Suite 1, Largo. Florida 33770

ARTICLE YV
Registered Otfice and Agent

The street address of the egistered office 15 1200 Sowsh Pine 1sland Road. in the City of
Plantatian, County of Broward, Flonida 33324, The name of the reamistered agent at such address
15 C'T Corporation Sysiem.
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Capital Stock

The wta! number ol shares of capital stock which the Carporation has the guthory to ssue
15 1,000 shares of Conunon Stock (“Conunon Stock™. S1.00 par value per share.

ARTICLE V1
Board of Directors

The business wnd affairs of the Corporation shull be managed by a Board of Directors,

which shall be elected by the shareholders and serve as provided in the Bylaws. The number af

members of the Board of Direciors may be increased or diminished trom time to time as provided
by the Bylaws: provided. however. there shall never be less than oue.

ARTICLI VI
Byvlaws

The power 1o adopt. amend or repeal hylaws for the management of this Carparation shall
be vested i the Board of Directors or the sharehalders, bt the Board of Dircelors nay not amend
or repeal any byvlaw adopted by the sharcholders if the shweholders specifically provide that such
Pelaw s nat sehject o amendment or repeat by the Board of Directors.

ARTICLE IX
Indemnification

The Corporation shall indeminify any officer or dircetor, or anv formier otficer or director,
i the full extent permitied by law.

N AWITNESS WHEREOR, the undersigned has executed these Amended and Restated
Articles of Tncorporation this 3rd dav of February, 2023

WESTERN AUTOMATION R & D CORE.

lans Weinbwger . Secvetary

|

INTOH- 1T

From' Dand Thomas
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AMENDED AND RESTATED BYLAWS
OF
WESTERN AUTOMATION R & D (CORP.

A Florida Corparation )
ARTICLIEE T .
OFFICES
Secuon L1 Registered oifice, The location ol the Corporation’s registered oflied.

L

required by the Florida Business Carporagion Act to be maimained in the State of Florida shall be
as set forth in the Articles of Incorporation or as otherwise detennined from tume to time by
resolution of the Bouard of Divectors. The registered ottice need not be identical with the
principal orfice of the Corporation.

Section 1.2 Other offices. The Corporation may alse have oflices ul such other places,
both within and withowt the State of Florida, as the Board of Directors {the “Board™Y may tram
tine to nme determine or the business of the Corporation may require.

ARTICLIZ I

MELRTINGS OF SHARENOLDERS

Section 2.1 Place and Time ot Meetings.  An annual meeting ot te sharcholders shall
be held tor the purpose of electing directors and conducting such other business as may properly
come before the mecting. The date, time and place of the annual meeting. either within or
withoul the State of Florida, shall be determined by resolution of the Board of Directors. Special
meetings of sharcholders for any ather purpose may be held at such unie and place. within or
without the State of Florida, as shuil be stuted m the notes of the meeting or i a duly exeeuted
waiver of aotice thereot. Special meetings of the shareholders may be cadled by the Board of
Mirectors.

Section 2.2 Nouce of Megiings. Except as otherwise required by law. notice ot cach
mecting ol the sharcholders. whether annual vr special. shall he given not fess than ten (10) nor
more than sixey (007 davs betore the date of the meceting to vach shareholder of vecord entitled to
vote at such meeting by delivering a writien nouce thereot w the sharcholder personallv. or by
depositing such notice i the Uinited States mail. ina poslage prepaid eovelope, direeted wahe
shareholder at siwreholder's post ollice address furnished by sharcholder to the Seeretary ol the
Corporation for such purpase or. 1t shareholder has nat furnished 10 the Seeretary shareholder's
address Tor such purposce. then at sharcholder's post oftiee address last known o the Scerctury. or
by transmitting a notice thereof 1o sharcholder at such address by electronic transmission
(ncluding e-maih) in a manner authorized by the sharcholder. Notice shall be deemed given
upon delivery (if by handy or upon deposit in the mail (i by mail) or upon shareholder's receipt
(i by clecironic transmissinn),




To:

Pape: 0B of 17 2023-04-10 08-03:08 C57 12122023573 From: David Thomas

Lxcept as otherwise expressly required by law. no publication of anv autice of a meceting
of the sharcholders shall be required. Fvery notice of a meceting of the shareholders shall state
the place. date and hour ol the meeting. and. in the case ol a special mecting. shatl also state the
purpose or purpases for which the meeting 15 called, Notice ol wny meeting of sharehiolders shall
not be required to be given to any sharchalder who waives such natice, and such notice shall be
deemed waived by any sharcholder who attends such mecting in person or by proxy. except by a
shareholder who attends such nieeting for the express purpose of objecting. at the beginning of
the mecting, 10 the ransaction ot any business heeause the mecting s not lawfully called or
convened.

Seetion 2.3 Adjourninents. Any meeting of sharcholders, annual or special. may
adjourn from time 1o time o reconvene at the sue or some other place and notice need not be
given of any such adjourned mecting if the time and place thereal” are announced at the meeting
al which the adjournment is taken. unless such notice is otherswise expressly requirsd by law or
hercunder, At the adjourned meeting. the Corporation ziay transact any business that might have
heen transacted at the ariginal mecting. 11 the adjoumment is for mare than 30 days. or i€ afier
the adjournment a new record date is fixed for the adjourned mecting. the notice ol the adjourncd
meeting shall be given ta cach sharehalder of record entitled 10 vote at the adjourned mecting,
At the adjourned meciing. the Corporation may transact any business that might have been
iransacted ai the original meetng,

Section 2.4 List ol Sharcholders, The Seeretary shall muke, beginning two business
davs aller aotice ol the sharcholders” meeting is given lor which the list was prepared and
continuing through the meeting, a complete 1ist o the sharcholders entitled to vote at such?
meeting, arranged i alphabetical order by voting group. and withtn cach voting group by cluss’
or series of shares, and specifving the address and the numaber ot shares registered in the name of
cach sharchalder. Such Lt shall be open 1o the exatunation of any sharcholder. for any purposc
germane w the meeting, during ordinary business hours. either at o place within the ¢ity where
the meeting is to be held. which place shall be specitied in the notice of the meeting, or at the
corporation’s principal ollice.  The list shall also be produced and kept at the phlace ol the
meeting during the whole tme thereof and may be inspected by any shareholder who 1s present!..
The share ledger shall be the only evidence ol which sharchalders are entitled {0 examine the 7
share tedger. the Hst required by this section or the books of the Comparation. or to vote in person
ar by proxy at anyv meeting ot sharchoiders.

-

Section 2.3 Quortm.  Lxeept as otherwise provided by law or the Articles of
Incorporation. at each mueeting of shareholders the presence in person or by proxy of the holders
of shuares of stock having o majority ol the voles that could be cast by the holders of all
outstanding shares of stock entitled o vote at the meeting shall be necessary and sufficient to
constitute a guorum. 1 a quorun 12 not present, the holders of the shares preseni in person or
represented by proxy at the mecting. and entitled to vote thereat. shall funve the power 1o adjourn
the meeting 1o another Lme andfor place by the affirnative vote ol the holders ol o mugority of
sueh shares.

AT IR
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Seciion 2.0 Vouny: Proxies.

{a) At cach meeting ol the sharcholders, cuch shareholder shall be enutled w
vote 1l persat or by proxy each shave or fractional shaee of the stock of the Corporation having
voting rights an the matter in gqueston and held by the sharcholder and registered in the
shareholder's name on the books of the Corporaton:

{1 on the date Tixed pursuant to Section 7.3 of these Bylaws as the
record date tur the determination of sharchalders entitled 1o notice
of and 1o vote at such mecting; ar

{ii) it no such record date is so ixed. then ta) at the close of business
on the day next preceding the day on which notice of the meenag
15 given or (b)Y i1 notice of the meeting is waived. ul the close of
business on the dav next preceding the day on which the meetng is

held.

(b} Uniess otherwise provided in a sharcholders agreement. persons holding
stock of the Corporation in o fiduciary capucity shall be entitled o vote such stock, Persons
whose stock is pledyed shall be entitled to vote such shares. unless in the piedgor's tanster on
the books oi the Corporation he expressly empowered the pledgee to vote such shares. in which
cuse only the pledeee or the pledges's proxy may represent and vote such stock. Stock having
voting power sianding of record in the names of two or more persons. whether tiduciaries,
members of 4 partnership. joint tenanls i common. wnants by entirety or otherwise, or with
respect 10 which two or more persons have the same fiduciary relationship. shall be vated in
accordance with e provisions of the Business Corporation Act of the State of Florida

(el Uinless otherwise provided inoa shareholders agreement, voting rights may
be exercized by the shareholder entitled thereto in person or by the sharcholder's proxy appointed
by an instnunent i writing, subscribed by such sharcholder or by his uttorney thereunto
auhorized and delivered 1o the secretary of the meeting: provided. however. that no proxy shall
be voled or acted upon after L1 months Irom its dale. unless that proxy shall provide for a longer
period. A duly executed proxy shall be irrevocable it it so states and if. and only for so long as.
it s coupled with an interest sutticient in law 1o support an irrevocable power. A shareholder
who may have given a proxy prior 0 any mecting shall not selely by anending such mccting.
revoke the same uniess he notities the seerctary ot the meeting of bis intent (o reveke the proxy
in writing, prier to the voting ot the proxy. At any meeting ot the sharcholders at which a
quorum is present, atl matiers (except as otherwise provided in thie Arucles ol Incorporation,
shareholders agreement. in these Bvlaws or by law) shall be decided by the voice of a majority o
voling interesl of the shareholders present in person or by proxy and entitled to vote thereat and»
thereon, Vating al any meeting of the sharcholders on any question need not be by ballo:. unless .
sev diveeted by the chairman of the meeting. On a vote by ballor cach ballor shall be signed by
the shurcholder voting. or by his proxy, il tiere be such proxy. and it shail state the number ol

shares voted. -

-

RERIRTIREI L b
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section 2.7 Conduct of Meetines, Meetings of slireholders shall be presided over by
the Chairman of the Board. it anv. or in his or her absence by the 'resident. or in his or her
absence by a Viee President. or in the absence ol the forcgoing persons by a Chairman
designated by the Bourd of Directors, or i the absence of such designution by o Chanman
chosen at the meeting by the shareholders attending.  The Corporation's Secretary shall act as
scerctary of the mecting. bat in his or her absence the Chainnan of the miceling may appoint any

person to act as secretary of the meeting.

Section 2.8 Action Without Mecting.  Any action required or permitied to be taker at
any annual or special meeting ot shareholders of the Corporation may be taken without
mecting. without prior notice and without it vote, iU a consent in writing setting forth the action
so taken shall be signed by all the shareholders entitled 1o vote on the action. Any aclion taken
pursuant 1o such written consent of the shareholders shall have the same force and elfect as st
taken by the sharcholders at a meeting thereol,

ARTICLE TN

BOARD OF DIRECTORS -3

Section 3.1 General Powers,  The property. business and aftairs ot the Carporation

shall be managed by the Board,
J

Section 3.2 Number and Term of Office. The number of directors shall be inidally as

sel forth in the Artictes of Incorporation of the Corporation or as {ixed by the Incorporator of the -

From; Daws Thomas

Corporation, and shall thereatter be as fixed by the Board of Dircctors or the sharcholders..?

Nirectors need not be sharcholders of the Corporation. The directors ol the Corporation shall
hold office until their successors shall have heen duly clected or appointed and shall qualify or
uniil their resignation or removal in the niumier hereinatter provided.

Section 3.3 Llection of Direciors. The Board of Directors shall iniially consist ol the
pecsonts named as directors by the incorporator. and each director so elected shall hold oftice
until the lirst annual mecting ot the sharcholders or until a suceessor is elected and qualitied. Al
the first annual meeting ot the shareholders and at each annual mecting thereatter. the
shareholders shall elect divectors, each ot whom shall hold ottice for a lerm ot ane year or unul a
successor is cleeted and qualified.

Section 3.4 Resignaiions: Removal.  Any director ot the Carporation may resign at
any time by giving written notice 1o the Board or o the Seerctry of the Corporation. Any such
resignalion shall take eftect at the time speciiied therein or, it the time is nol specified,
imumediately upon its receipt by the Board or Scerctary. Unless otherwise specified in the notice.
the acceptance of such resignation shall not be necessary to make it etfectve. Any director may
be removed al anv time. with ar without causc. by the halders of a majority ol shares of stock al
the Corporation then entitled 10 vote at an clection of directors. exeept as otherwise provided by
statute or a sharehotders agrezment.

Section 3.3 Vaeancics. Unless otherwise provided in a sharcholders aoreement, any
vacancy in the Board, whether because ot death, resignation. disqualitication, an increase in the

ASTL-pA3N ) RIR
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number of directers or any other cause. may be filled by the remuining diectars or by the
shareholders by a plurality of the votes cast at 1 meeting of sharcholders.  Fach director <o
chosen w 11l a vacaney shall hotd olfice unil his successor shall have been clected und shall
qualify or until he shafl resign or shall have been removed in the mwmer provided herein,

Section 3.6 Place ol Meeting, Lte. The Board may hold any ol its meetings al such
place or places within or without the State of Florida as the Board may from time 10 tme by
resolution designale ar as shall be designated by the person ar persons calling the meeling erin
the notice vr a waiver ol notice of any such meciing.

Directors may participate in any reaular or special meeting of the Board by means of
conference telephone. video, ar simifar communications equipment pursuant to which all persons
participating in the meeting of the Board cun hear cach other, and such participation shall
coONSLItULE Presence m person at such mecting.

Seetton 3.7 Regular Meetines, Regulae mectings of the Board may be held at such
titnes as the Board shall irom time o iime by resolution determine. 11 any day fixed lor a regular
meeting shall be a legal holiday at the place where the meeting 15 to be hekd. then the meeting
shall be held at the same hour and place on the next suceeeding business day not a legal holiday.
Except as required by law. notice of regular meetings need not be given

Section 3.8 Sweciul Meetings, Speeiab meetings of the Board shall be held whenever
called by a majority of the anthorized number of directors. Except as otherwise provided by faw
or by these Byvlaws, notice of the time and place of cach such special meeting shall be nailed to
cach director. addressed 1© him at his residence or usual place of business. at feast two (2) davs
betore the day on which the meeting is to be held, or shall be sent 1o him at such place by,

facsimile telecommunication, telegraph or cable or be delivered personally not less than forty-

From Davg Thomas

eiohl (48) hours belore the time at which the meeting is to be held. Except where otherwise .

required by law or by these By laws, notice ol the purpose of a spectal mecung need not be given.
Notice ol any mecting ol the Board shall not be required 10 be given w any dircetor who s

present at stich meeting othes than a director who attends such ieeting 1or the express purpose of
ohjecting. at the beginning of the miccting. o the transaciion o any business becatse the miceting
13 not Inwtully called or convened.

Seetion 3.9 Quorum and Manner ol Acling, Lxeept as othenwise provided in the
Articies ot Incorporation. a sharcholders agreement, in these Bylaws or by law. the presence ota
majority of the awthorized nwnher of dircetors shall be required o constitute a guoram tor the
transaction ol business al any meeting ol the Board. und all mauers shall be decided al any such
meeting. a quorwn being present. by the affirmative votes of a tnajority of the directors present.
iU no quorurm exists, a majority ol directors present at any meeting may adjourn the same from
time 10 thime until a quoram is present. Notice ot any adjourned meeting need not be given.

Section 3010 Action by Consent. Any ackion required or permitied to be taken al any
meeting of the Board or of any commitice thereat’ may be taken without a meeting if a Writicn
conseni thereto is signed by all members of the Board or ot such commitiee. as the case may be.
and such written consent is fled with the minutes of the proceedings of the Board or commiltee.

AS T RIR |

-
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Section 3.1 Compensativn. The directors shall receive ouby such cumpensation tor
their services as directors as may be approved by the Board. The Board may also provide that
the Corporation shall reimburse cach director for any expense incurred on aecount of dtlendance
at any meetings ol the Board or committees of the Bouwrd.  Neither the payment of such
compensation nor the reimbursement ot stich expenses shall be construed to preciude any
dircctor from serving the Corperation or s subsidiarics inoamy ather capacity and reeciving
compensaiion theretor.

Section 3,12 Commitices. By resolution pussed by o mgjoney ol the whole Board. the
Board may designate one or mare commitles. each commitiee W consist ot one or more of the
directors of the Corporatian. Any such commitee, o the extent provided in the Board's
resolutton and except as otherwise limited by law. shall have and may exercise all the powers
and authority of the Board in the management of the business and aftairs ot the Corporation. and
may authorize the seal ol the Comporation to be atfixed o all papers requiring 1. Any such
committee shall keep writien minutes of its meetings and report the sane to the Beoard ar the next
regular mecting ol the Board. Tnihe absence or disqualification of a member ol a commiitee and
that member's alternate. if the Board appoeints alicrnates. the member or members thereol present
sl any meeting and ot Jdisqualified fron votng (whethier or nat the member or members
constittic a guorum) may unanimously appoint another member of the Board o act at the
meeting in the place of any such absent or disqualificd member.

Section 3.13 Committeg Rules. Each conmunitlee ol the Board o Direclers may Nx s
own riles of procedure and shall hold its mectings as provided by such rules, except as may
otherwise be provided by resolution of the Board designaung such commitiee. but in all cases the
presence of at least o myjority of the members of such commitiee shall be necessary o constitute

& quoran.

Section 3.i4  Presumption of Assent. A director of the Corporation whao is present aia
meeting of the Board of Divectors or any committee designated by the Board at which action 01_1?
any corporale malicr is aken shall be deemued o have assented o the action ken viless his:
dissent is entered in the minutes of the meeting or unless he files s written dissent 1o suche
action with the person acting as the Scerctary of the meeting belore the adjournment thereal o)
forwards such dissent by registered mail w the Secretary ot the Corporation mnnediately atier
the adjowrnment of the meeting. Such right to dissent shall not apply to a director who voted in:

fwvor of such action, 3
-
ARTICIE TV ol

OFFICERS

Section 4.1 Number. The officers of the Corporation shall be chiosen by the Board and
mav consist of a President. a Scerctary, o Treasiwrer and such other oiticers and assistant othicers
as may be deemed necessary or Jdesirable by the Board of Dircctors. “Ihe Boaed may. il it se
detertines. cleet nne or more Vice Presidents and may choose a Chairman of the Board and
Chict Fxeeutive Otficer from among its members. Any number of vitices may be held by the
sutne person. I its discretion. the Board of Directors ihay choose not 1o il any oflice for any
periad as it may deem advisable.

AN I RN
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Section 4.2 Election: Term of Otfice: Qualiiications. The oftivers of the Corporation.
except such afficers as mayv be appointed in accordance with Section 4.3, shall be elecied by the
Board. Lach eflicer shall hold alfice untl his sueeessor has been duly chosen and yualilies or
until his resignation o removid 1n the murner herzinalier provided.

seclion 4.3 Assislants, Apents and Emplovees. LBl In addition o the oflicers
specified in Section 4.1 the Board may appoint such other assistants. agents and cmployees as i
may deem necessary or advisable, including ene o more Assistant Seeretaries. and ane or more
Assistant Treasurers. cach of whom shall hold oftfice Tor such period. have such authoricy and
pertorm such duties as the Board may from time to ume determine. The Board may delegate to
any olficer of the Corporation or sy committee of the Board the power w appoint. remove and
preseribe e duties of any such assistints, ageants or employees.

Section .4 Resignation: Removal. Any officer or agent may resign at any hme upon
wiiiten notice to the Board or the Secretary of the Corporation. Any ofticer or ageni elected or
appointed by the Board of Directors may be removed by the Roard of Divectors whenever i its
judemient the best interests of the Comporation would be served thereby, bul such removal shall
be without prejudice to the cantract cights, it any. of the person so removed.

Section 4.3 Macancies. A vacancey inoany oftfice caused by dewth. resignation,
remaval. disqualitication or otherwise. may be filled by the Board for the unexpired portion off
the term of that office by a majority vale of the directors thess in office.

Section 4.6 Chairman ol the Board (“Chairman™).  The Chairman. if one is clected.
shall preside at all mectings of the Beard and sharcholders; and shall perform such other duties
and have such other powers as the Board may troms time 1o Ume prescribe. Tnoaddition 1o the
President, the Chairman shall have authority to exceute bonds, mortgages and other conaétd
(whether or not requiring a seal). except where required or permitted by law 1o be olh»:nvi.{q
siancd and exceuted and except where the signing and exceution therent are expressly delegaled
bv the Board to somic other otficer or agent ot the Corporation. -

.3

Section 4.7 Prestdent.  The President shall be the Chie!” Executive Ollicer ot the,
corporation and shall be responsible for the administation of the corporation, includimg general®
supervision al the policies of the coiporatinn and general and active management of the financial?
allairs of the corporation.  He or she shall have the power (o make and exeenie contracts or
behali of the corporation and (o delegate such power o others. He or she also shall have such
powers and perform such duties as are specitically imposed on him or her by law and as imay be
assiened to bim by the buard of dircetors.

Section 4.8 Vice President. The Vice President. or if there shall be more than one. the
vice presidents in the order determined by the Buoard, shall. in ihe absence or disabilite of the
President. perlorm the dutics and excreise the powers of the 'resident and shall perlorm such
other dutivs and have such other posvers s the Board or the Chairman smay, from time o tme.
determing or these bylaws may prescribe.

Section 4.9 Sceretary_and Assistant Scerctaries. The Sceretary shall atend  all
meetings of the Board and all meelings of the shareholders: shall vecord all the proceedings of

EER ORI P N
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the mectings of the sharehiolders and ot the Bowrd ina bouk 1o be kept tor that purpose: and shall
pertorm like duties for the Board's standing commitlees when required. The Secretary shall give.
or cause 1o be given. notice ol all mectings ol the sharchoiders and special mecetings of the
Bowrd: shalf pertorm such other duties us may be preseribed by the Bourd or President, under
whose supervision he or she shali act: shall have custody of ihe corporate seal of the
Corporation: and shall have authority to allis the same o any insuument reguiring it and. when
itis so affixed. may artest it by his or her signatire. The Board may give general authority 1o any
other afficer to attix the zcal of the Corporation and o atiest the atfixing by bis o her signature,
The Assistant Secrctary. or il there be more than one. the assistant secretanies in the order
determiued by the Board. shall. in the absence or disability of the Scerctary. perlorm the duties
and exercise the powers of the Seerctary and shall perform such other duties and hase such other
powers as the Board may trom time w time preseribe,

Section 4. 10 Treasurer and Assistant Treasurer. The Treasurer shall bave the custody
of the corporate funds and sccurtiies: shall keep ull and accurate accounts of receipis amd
dishursemenis in hoaks helonging 1o the Corporation: shall deposit all imanies and other valuahle
effeets in the name and o tre credit ol the Corporation as may be ordered by the Bourd wking
proper vouchers tor sich disbursements; and shall render to the President and o the Board. at its
regular meetings or when the Board so requires. an aceount of the Corporation. The Assistani
Treasurer. or i there shall be more than one. the assistant weasurers in the order determined by
the Board. shall, in the absence or disability of the Teeasurer. pertorm the duties and exercise the
powers of the Treasurer and shall perform such other dutics and have such other powers as the
Board may from time to time preseribe.

Section 4,11 Compensaiion, The compensation of the officers of the Corporation shall
be fixed from time o time by the Board.  None of such ofticers shall be prevenied from
receiving such compensation by reason of the fact that he ov she is also a divector of the
Corporation. Nothing contained herein shatl preclude any olticer from serving the Corporaligu,
or anv subsidiary corporation. in any gther capuaciiy and receiving such compensation by reasbn
ol the fact that he or she is also a director ol the Corporation. N

ARTICLE V L

EXCULPATION AND INDEMNIFICATION o

Section 2.1 Exculpation. To the Tollest extent permitted under Florida law. as rjj
presently exists or may herealier be amended. no director ov oiticer of the Corporation shall Be-
liwble w the Carporation or any other dircctor, oflicer. emplovee or agent of the Corporation tor
amy loss. domage or claim incorred hy reasan of any action taken or omitied to be taken by such
dircctor or officer in good faith reliance on the provigions of these Bylaws. <o fong as such actron
or omisston does nol constitute Travd, gross negligence. willful misconduct ur a material breach
of these Byvlaws by such director or officer or 1s not made in knowing vielation of the provisions
al these Bylaws.

Section 3.2 Action, Ete. Other Then by or in_the Right of the Corporation. The
Cotporation shall indemnily any person who was or is a pariy or is threaiened w be made a purty
to any threatened. pending ar completed action. suit or proceeding. whether civil. criminal.
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administrative or ivestigative (vther than an action by or in the right of the Corporation} by
1eason of the fact that he is or was a direcior or officer of the Corporation. or is or was serving ai
the request of the Corporation as a director, oflicer. cmplovee or agent of another corporation,
partnership, joint venlure, trust or vther enterprise, against expenses (including attornevs' levs),

judgments. tines and antounts paid in settlement actually and reasonably incurred by him in

connection with such action. suit or procecding i he acted in geod Taith and in 2 manner he
reasonably betieved to be in or not opposed to the best interests of the Corporation. and, with
respect o any criminal action or proceeding, had no reazonable canse to helieve Tus conduct was
unlawlul. The wermination ol any action. suil or proceeding by judgment. order, settlement or
conviction, or upen a plea of nolo contenders or its equivalent. shall not of itsell vreate
presumption that the person did not act in good Faith and in a manner he reasonably believed 1o
be in or not opposed o the best interests of the Corporation. or, with respect to any creminal
action or proceeding. that he had reasonable cause o believe that s or her conduct was
unlawtul.

Scction 2.3 Actions, Eie, by orin the Right ot the Conporation. The Corporation shall
indemntly any person who was or (s a party or 18 threatened w be migde a party w any theealened.
penditg or completed acton or suit by or in the right of the Cerporation to procure a judgment in
its favor by reasan of the fact that he is or was a director or officer of the Corporation. or is or
was serving at the reyuest of the Corporation as a director. officer. emplovee or azent of wnother
carporation. partership. joint venuwe, trust or other enterprise. against expenses (including
attorneys’ fees) actuslly and reasonably incurred by him in conneetion with the defense or
settlement of such action or suii if he acted in good faith and in a manner he reasonably believed
o he in or not apposed o the best imterests of the Carporation,

Section 3.4 Dewermination_of Rish of Indemnification.  Any indemnification under
Nection 3.2 or 3.3 (uniess ordered by a court) shall be made by the Corporation only as
authorized in the specilic case upon a deternunution that indemnilicaton of the director. oflicer,
emplovee or agent is proper in the circwmstitnees because he has met the appiicable standard of
conduct sct forth in Section 3.2 or 3.5, Such determination shatl be made (1) by the Boarnd by a
majority vote ol a quorum consisiing of directors who were not parties 10 such action, suit on
proceeding, or {i1) il such a guorum is not obtainable, or. even il oblainabic a querum af:
disinterested dircctors so directs, by independent legal counsel ina written opinton or (i1 by the
sharcholders. -

-4

Scection 3.5 [ndenmmification Aeainst Lxpenses of Successtul Parne. Notwithstanding:
the other provisions of this Article, to the extent that a director. otficer, emplovee or agent of Lhe,
Corporation has been successful on the merits or otherwise in delense of any aclion. suit of.
proceeding referred o in Section 3.2 ur 3.3. ar in defense of any claim. isste or matter thereinz
hc shall be indemmificd against expenses (including atomeys’ fees) actually and reasonably
incurred v him in conneetion therewith.

Section 3.6 Prepaid  Fxpenses. Expenses inawrred by oan ollicer ar divector m
detending a civil. criminal. administrative. or investigative acuon. suit ov proceeding shall be
paid hy the Comoration in advance of the tinal dispogition of such action, suil or proceeding
upon receipt ol an undertaking by or on behall of the director or ollicer W repay such amount if
it shall ultimately be determined that he er she is not entitled (o be indemminied by the

0
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Corporalion as authorized in this Article. Such expenses (including witvrnevs' fees) incurred by
ather emiplovees and agents may be so paid tupon such terms and conditions, as the Board deems
uppropriate.

Section 3.7 Qther Rights and Remedies. The indeminification and advancement of
expenses provided by, or pranted pursuant o, this Article shall not be deemed exclusive of any
other rights to which those secking indenmmification or advancement of expenses may be entited
under any Bylaws. agreement, vote of sharcholders or disinterested directors o otherwise, both
ds 10 wction in his oflicial capacity and as 10 action i another capacity while holding such olfice.
and shall continue as 1o a person whe has ceased 1o be a director. oiticer, empluyer or agent and
shall tnuwre to the benefit of the heirs, exceutors and administrators of such a person,

Section 2.8 Inswance.  Upon resolution passed by the Board. the Corporation may
purchiase and maintain isurance on behalt of auy person who i3 or was « director or offieer of
the Corporalion. or is or was serving at the request of the Corporation as a director, officer,
emplover or agent o another corparation. partnership. joing ventere, trust or other ciierprise.
wgainst any Bability asserted aguinst him and neurred by hinmy inuny such capacity, or aising eul
of his stats as such, whether or nat the Covporation would have the power o indemnity him
against such fiability under the provisions ol this Article,

Section 3.9 Constitnent Corporations. For the purposes of this Article, references lo
“the Corporation” include all constituent corporations absorbed tn a consalidation or merger as
well as the resuliing or surviving carporation. so that anv person who is or was a director or
officer of such a constiluen: carporation or is or wis serving at the request of such constituent

carporation as o dircctor, oflicer, emplovee or agent ol another corporation. partnership. joint
venlure. trust or other ealerprise shall stand in the same position under the provisions of s
Article with respeet 1o the resulting or surviving corporation us he wounld i he had served the
tesulting or surviving corporation in the sane capacity’.

Scection 310 Other Enterprises, Fines, and Servine al Corporation’s Reguesl. For 1119.:
purpases of this Article. references to “other eaterprises™ shalt include enmplovee henetit plans:;
references w fines” shall include any exeise Gixes assessed on g person swiih respect 1o any 2
employee benetit plan: and references to “serving at the reguest ot the Corporation™ shall include -
any serviee as a director, officer. emplayee nr agent of the Corporation that imposes dugics on, o1,
involves services by, such director. ofticer. emplovee. or agent with respect o an employes
benetit plan, its participants or bereliciaries: and a person who acted 1 good Taith and noa e
manner he reasonably believed 10 be in the imterest of the participants and benetficiaries of an )
cplovee benetit plan shall be deemed o have aeted g manner "not opposed o e bestss
interests nf the Conrporation™ as uscd in this Article -

Section 3,11 [f this Article V or any portion hereof shall be imvalidated on any groumd
by any court oF competent jurisdiction. then the Corporation shall nevertheless indemnify and
hold harmless cach person pursuant o this Acticle Voio the fullest extent permutied by any
applicable portion of this Article thai shall not have been invalidated and to the tulless extent
permitied by applicable Taw.

AT Ie03 3 R3E.
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ARTICLE V1

CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, BT

Secuon 6.1 Ixecution of Contracts. The Board. eveept as otherwise provided in these
Bylaws. mav authorize anv oflicer or olficers. agent or agents. 1o enter into any contract or
exceute any instrument i the name and on behalt of the Corporation, and such authority may be
general or conlined o specitic instances,  [Cmay appoint, or authorize any oflicer or officers (o
appoint. one or more tansfer clerks or one or more transior agents and one or more registrars,
and muv require ali share certiticates o bear the signature ov signattres or any of them,

Section 6.2 Checks, Dratts, e All checks. drafts or other orders far payment of
money. nntes o other evidence of indebledness, issued in the name of or pavable w the
Corporation, shall be signed or endorsed by such person or persons and in such manner as. trom
time o time, shall be determined by resolution of the Board. Lach such officer. assistant. agent
or attorney shall give such boad, iCuny, as the Board may require.

Secton 6.3 Jeneval and Special Bank Accounts, The TRoand may from e 0 time
authorize the opening and keeping of geacral and special bank aceounts with such banks. trust
companies or other depositories as the Board may select or as niay be selected by any olficer or
officers. assistant or assislants, agent or agents. or atlorney o attorneys ai the Corparation 1o
whom such power is delegated by the Board. The Bowd muay make such special reles and
regulations with respect (o such bank accounts. not imconsistent with the provisions of these
Bylaws, as it may deem expedient.

ARTICLFE VII L3
SHARLES g

Section 7.1 Share Certiticates. Unless the certiticate of incorporation or these b_\'sz\f?s
provide otherwise, the board of divectors may authorize the 1ssue of some or all of the shares 6t
any or all ot its classes or series of stock of the Corporation with or withoul certificates. In the
event that the board of directors authorizes the issue of shares with certiticates. cach certiticaie
representing such shares shall be in such form as the Board shall preseribe. cevtitving the number
and cluss of shares ol the stock of the Corporadon owned by him. The certificates representing
shares of such stock shalt be numbered in the order i whieh they are tssued and shadl be signed
in the name of the Carporation by the President or a Viee President, and by the Seerctany or an
Assistant Seerclarny or by the Treasurer or an Assistant Treasurer, or by such other oflicers as
directed by the Board. Auay or all of the signatres on the certiticaies may be a facsunile. I any
officer, transler agent or registrar who has signed. or whose facsimile signature has been placed
upon. any siich certificate. has ceased o be such officer. transfer agent or regisirar betore such
certiticate is issued, such certiticaie may nevertheless be issned by the Cerparanon with the same
cfleet as though the person who signed such eertificate. or whose faesimile siguature was placed
thereuporr, were such oflicer, transfor agent or registrar at the datwe ot issue. A record shall he
kept of the respective aames ol the persons, firms or corpirations owaing the shares issued: the
nember and class ol shares, respectively: the respective dutes of Issuance thereol; s case of
cancellation. the respective dates or cancellation: and. i’ so authorized. the issuance of a

[
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ceriificate represeniing such shares.  Uvery certificate surrendered o the Corporatlion Tor
exchange or transfer shall be cancelled. and no new certitficate or certificates shall be issued in
exchange Tor any existing certiticate until sueh existing certificate shall have been so cancelled.
except as provided in Section 7.4,

Scction 7.2 Transfers of Shares. Transfers of shares ol stoek of the Corporation shall

be made onlv on the books of the Corporation by the registered holder thercot, or by his avorney
thereunto authorized by power af atorney duly execated and Nled with the Secretavy. or with a

transler elerk or a transfer agent appointed us provided in Section 7.3, and upon serrender o the
certificate or certiticaies for such shares properly endorsed and the payment o all taxes thereon.
The person in whose name shares ol siock stand on the hooks ol the Corporation shall be deemed
by the Corporation to be the owner thereol tor all purposes. Whenever any transter of shares is
made for collateral security. and not absolutely. such fact shall be so expressed in the entry of
transler i, when the certilicate or certificates are presented 1o the Corporation for uansler. both
the transteror and the transteree reguest the Corporation o do se.

Section 7.3 Reaulativns.  The Board may make such rules and regulations as it mas
deem expedient ¢oncerning Lhe issue. transter and regiswation of certificates for shares of the
stock of the Carporation. [t may appoint. or authonze any allicer or ofticers to appoint. one or
nwore transter clerks or one or more transter agents and one or more registrars. and may require
all share certiticates to hear the signature or signatures of any ot them.

Section 7.4 Lost Siolen. Desuoved and Mutilawed Certificates. I anv case ol loss.
ihcit. destruction or mutilation of any share certificate, anoiher may he issucd in its plaze upon
prool ol such luss, thelt destruction or mutidation and upon the giving of a bond of indemniy
the Corporation in such form and in such sun: as the Board may direct: provided. however. thata
new certificute may be issued without requiring any bond when. in the judgment of the Board, 1t

15 proper to do so,

Section 7.5 Fixing Date for Determination of Sharcholders of Record. I order that
the Corporation may determine the sharehakbders entitled to notice ot or to vote at any meeting of
sharcholders (or any adjournmient thercof) ar o eapress consent o cormpuorale aclien in writing
without a meeting. or entitled to receive payment of any divideid or other distribution or
allotment of any rights. or entitled to exercise any rights in respect of any other change.
conversion or exchange ot stock or for the purpose ol any other lawtel action. the Board may Tix.
i advance. o record date. which shall not he more shan sixty (807 nor less than ten (10} davs
before the date of such meeting, nor mare than sixty (60) days prior o any other action. 11, in
uny cuse involving the determination of sharcholders Tor any purpose other than notce ol or,
voiing at a meeting of sharcholders or expressing conseni (o corporaie action withous a meeting?)
the Board shall noi fix such a record date. then the record daie for detenmining sharchalders 16F
such purpose shall be the cluse of husiness on the day on which the Bourd adopts the reselution,
relating thereto. A determinaton of sharcholders entitled to notice o or t vote at a mecting ot
sharcholders shall apply o any adjournment ol suck meeting: provided, however, that the Rouid
may {ix a new record date for the adjourned meeting,

Fa
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ARTICLE VIl
MISCELLANEOUS
Section 8.1 Fiseal Year. The nfiscal vear of the Corporation shall be determined by

resolution ot the Board.

section 8.2 Waiver of Nouees.  Whenever notice 15 required 10 he given by these
Byliws, by the Articles of Incorporation or by Taw. the persan entitled w said notice may wiive
such natice in writing, cither hefore or after the bme stated therein, and such waiver shall be
deemed equivalent to notice.

Scetion 8.3 Aunendments. These Bylaws. or any of them, may be amended. modified,
repealed or wdopted and new Bylaws may be made (1) by the Board. acting at any mccting of the
Board. or (1) by the shareholders, at any annval or special mecting of shareholders, without
previous notice. Any Bylaws made or altered by the sharcholders may be altered oc repeaied by
either the Board or the sharchelders.
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