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COVER LETTER

TO: Amendment Section f
Division of Corporations

RED GIANT ENTERTAINMENT, INC.
SUBJECT:

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.
Please return all correspondence concerning this matter to following:

BENNY R. POWELL

Contact Person

RED GIANT ENTERTAINMENT, INC.

Firm/Company

614 E.HWY 30, SUITE 235

Address

CLERMONT, FL 34711

City/State and Zip Code

Benny@redgiantentertainment.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

BENNY R. POWELL 407 484-C002
At( )
Name of Contact Person Area Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING APDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301



Articles of Merger
For
Florida Profit or Non-Profit Corporation
Into
Other Business Fntity

The folfowing Articles of Merger are submitted to merge the Toljowing Florida Profin
and/or Non-Protit Corporationts) in accordance with s. 607, 1109, G17.0302 or GO3. 1025,
Florida Statutes.

FIRST: The exact name. Torméentity tvpe. and jurisdiction for cach merging party are as

—_—— D
fallows;
Name Jurisdiction Form/Enuty Tyvpe
RED GIANT ENTERTAINMENTINC, NEAVATIA CORPORATION
RED GIANT ENTER PAINMENT U INC, FLORIDA CORPORANTION

SECOND: The exact name. Tormaentity type. and jurisdiction of the surviving puarty are
as follows:

Nuanme Jurisdiction Form/Enuiy Type
RED GIANT FNTERTAINMENT, INC. FLORITDIA CORPORATION

THIRD: The attached pian of merger was approved by cach domestic corporation.
limited Lability company. partnership andior limited partnership that is a party 1o the
merger in accordance with the applicable provisions of Chaplers 067, 003, 617, andfor
620, Florda Sttutes,



FOURTH: The attached plan ol merger was approved by cach other business entity that
1% o party o the mierger inaccordance with the appheable Tiws of the stute. country or
jurisdiction under which such other business entity is formed. organized or incorporated.

FLETH: [ other than the date ot fiine, the etfective date of the merger, swhich cannot be
prior w nor more than 90 duy s aiter the date this document s diled by the Flonda

Department ol Stte: It ' y
{‘/\f(\_L\ o , Zdi K

Note: 1 the date inserted in this block does not meet the applicable statutory Iiling
requirements. this date will not be listed as the document’s effective date on the
Department of State’s records,

SINTH: 11 the surviving party is not formed. organized o incorporated under the daws ol
Floridi. the survivor's principal ollice address in its home state. country or jurisdiction is
as foliows:

NA

SEVENTIE I the surviving party is an out-ol=state ontity . the surviving entity:

A Appaints the Floridi Seeretary of State as its agent for service o process ina
procecding to endoree any ohligation or the rights of dissenting sharchotders o each
domestic corporation that is party 1o the merger.

o Agrees to promiptly pay the dissenting sharcholders o cach doestic corporation that
is a party to the merger te amount i0any. e which they are entitled under s 607.1 302,
IS



EIGHTH: Signaturers) for Bach Pary:

Typed or Printed
Name of Entity Organization: Signaturets); Nuwe of Individual:

RiD GIAN I ENTERTAINMENT. NG //7 /}M BENNY R, POWELL
.«
L L e T ) 7 . N
RED GIANT ENTERT AINMENT, ING [/ ay: BIENNY R POWELL
Loj
)

7/

Corparations: Chatrman, Viee Chabrman, President ar Otieer
df no directors selecred signainre of incorporatar,)

General Parterships; Signature ol a general pariner or authorized person

Flortda Timited Pannerships: Signatures ot all general pariners

Non-Tlorida Limited Partnerships: Signature of a general partner

Limited Linbihy Companies: Signature of o member or authorizeid representative
Fees: 3500 Per Pany

Certitied Copy (optional}: S87S




AGREEMENT AND PLAN OF MERGER
OF
RED GIANT ENTERTAINMENT, INC., A NEVADA CORPORATION
AND
RED GIANT ENTERTAINMENT, INC., A FLORIDA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement™) dated as of
November 17, 2016, made and entered into by and between Red Giant Entertainment. Inc., a
Nevada corporation ("REDG™) and Red Giant Entertainment. Inc.. a Florida corporation
("REDG-IL"). which corporations arc sometimes referred to herein as the "Constituent
Corporations.”

WITNESSETH:

WHEREAS. REDG is a corporation organized and existing under the laws ot the State of
State of Nevada, having been incorporated under the Nevada Revised Statutes (the "NRS™) on
June 27.2005: and

WHEREAS. REDG-FL is a whollv-owned subsidiary corporation of REDG. organized
and existing under the laws of the State of Florida, having been incorporated under the Florida
Business Corporation Act on May 9, 2012 (the "FBCA™); and

WHEREAS, the respective Boards of Directors of REDG and REDG-FL have
determined that it is desirable 10 merge REDG with and into REDG-FL and that REDG-FL shall
be the surviving corporation {(the "Merger™) in compliance with Section 607.1104 of the FBCA
and Scction 92A.190 of the NRS: and

WHEREAS. the partics intend by this Agreement to effect a reorganization under Section
368 of the Internal Revenue Code of 1986, as amended: and

NOW, THEREFORE, in consideration of the mutual covenants and promises contained
in this Agreement. and tor other valuable consideration, the receipt and adequacy of which are
hereby acknowledged. and intending to be legally bound. REDG and REDG-FL hereto agree as
tollows:

ARTICLE 1
MERGER

[.I On the date that the Agreement is filed with the Florida Department ol State (the
"Effective Date”). as provided herein, REDG shall be merged with and into REDG-IL. the
separate existence of REDG shall cease and REDG-FLL (hereinafier sometimes referred to as the



"Surviving Corporation”) shall continue to exist under the name ol “Red Giant Entertainment,
Inc.” by virtue of. and shall be governed by, the laws of the State of Florida. The address of the
registered office of the Surviving Corporation in the State of Florida will be InvestmentAtorneys.
SunTrust Plaza. Suite 1050, 201 Alhambra Circle. Coral Gables, Florida 33134,

ARTICLE 11
ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

2.1 The name of the Surviving Corporation shall be "Red Giant Entertainment. Inc.” The
Amended and Restated Articles of Incorporation of the Surviving Corporation, attached hereto as
Exhibit A, shall be the Articles of Incorporation of REDG-FL (the "REDG-FL. Articles") without
change, unless and until amended in accordance with Article V111 of this Agreement or otherwise
amended in accordance with applicable law.

ARTICLE Il
BYLAWS OF THE SURVIVING CORPORATION

3.1 The Bylaws of the Surviving Corporation. attached hereto as Exhibit B, shall be the
Bylaws of REDG-FL (the "REDG-FL Bylaws™), unless and until amended in accordance with
Article VI of this Agreement or otherwise amended in accordance with applicable law.

ARTICLE IV
EFFECT OF MERGER ON STOCK OF CONSTITUENT CORPORATIONS

4.1 On the Effective Date, (i) each outstanding share of Common Stock of REDG, par
value S0.0001 per share (the "REDG Common Stoek”) shall be converted into 0.0001 shares of
common stock. par value $0.0001 per share, of REDG-FI. (the "REDG-FI. Common Stock™). (i)
and each outstanding share of REDG-FL. Common Stock held by REDG shall be retired and
canceled; and (iii) cach outstanding share of REDG Common Stock repurchased by REDG shall
be retired and canceled. In addition, on the Effective Date, cach outstanding share of REDG
Series 7 Preferred Stock, par value $0.0001 per share ("REDG Preferred _Stock”). shall be
converted into one (1.0) shares of REDG-FL. Series Z Preferred Stock. par value $0.0001 per
share (the "REDG-FL Preferred Stock™). The powers. designations, preferences. and rights of the
REDG-FI, Preferred Stock are described in more detail in the REDG-FL Articles, attached
hereto as Exhibit A,

4.2 All options and rights to acquire REDG Common Stock, and all outstanding warrants
or rights outstanding on the Effective Date to purchase REDG Common Stock, will
automatically be converted into equivalent options. warrants and rights to purchase 0.0001 times
the number of shares of RENDG-FL. Common Stock at 1/1000th of the exercise. conversion or
strike price of such converted options. warrants and rights,

4.3 In licu of issuing fractional shares of REDG-FLL Common Stock or options or
warrants 1o purchase fractional shares of REDG-F1. Common Stock. to the extent that a holder’s



shares of REDG Common Stock. when aggregated together with shares of the same class. do not
convert into whole shares of REDG-FI. Common Stock, the resulting fractional shares shall be
rounded up 1o the closest tull one hundred (100} shares. To the extent that a holder’s options to
purchase REDG Common Stock, when aggregated together. do not convert into options o
purchase whole shares of REDG-FI. Common Stock, the resulting fractional shares shall be
rounded up to the closest full one hundred (100} shares of REDG-FI. Common Stock. To the
extent that a hoider’s warrants to purchase REDG Common Stock. when aggregated together. do
not convert into warrants to purchase whoele shares of REDG-FL Common Stock. the resulting
fractional shares shall be rounded up to the closest full one hundred (100) shares of REDG-FL
Common Stock.

4.4 After the Etfective Date. (i) certificates representing shares of REDG Common Stock
will represent unadjusted pre-split shares of REDG-FL. Common Stock. and (i) certificates
representing shares of REDG Preferred Stock will represent shares of REDG-FIL. Preferred. and
upon surrender of the same to the transfer agent for REDG. who also shall scrve as the transfer
agent for REDG-FL., the holder thereof shall be entitled to receive in exchange therefor a
certificate or certificates representing the number of shares ot REDG-FI. Common Stock or
REDG-FL Preferred Stock into which such shares of REDG Common Stock., REDG Preferred
Stock. shall have been converted pursuant te Article 4.1 and 4.3,

ARTICLE V
CORPORATE EXISTENCE, POWERS AND LIABILITIES OF THE SURVIVING
CORPORATION

5.1 On the Effective Date. the separate existence of REDG shall cease. REDG shall be
merged with and into REDG-FL.. the Surviving Corporation. in accordance with the provisions
of this Agreement, Thereafier. REDG-FL shall possess all the rights. privileges. powers and
franchises of a public as well as of a private nature. and shall be subject to all the restrictions,
disabilities and duties of cach ol the parties to this Agreement; all singular rights. privileges.
powers and franchises of REDG and REDG-FL, and all property. real. personal and mixed and
all debts due 10 cach of them on whatever account. shall be vested in REDG-FL: and all
property. rights, privileges. powers and franchises. and all and every other interest shall be
thereafier the property of REDG-FL. the Surviving Corperation. as they were of the respective
constituent entities. and the title to any real estate, chattel. copyright, patent. or other tangible or
intangible property. whether by deed or otherwise, vested in REDG and REDG-FL, or cither of
them. shall not revert or be in any way impaired by reason of the Merger. but all rights of
creditors and all liens upon the property of the parties hereto. shall be preserved unimpaired, and
ail debts. Jiabilitics and duties of REDG shall thenceforth attach to REDG-FL. and may be
enforced against it to the same extent as if said debts. liabilities and duties had been incurred or
contracted by it.

5.2 REDG agrees that it will execute and deliver. or cause to be executed and delivered.
all such deeds and other instruments and will take or cause to be taken such lurther or other
action as the Surviving Corporation may deem necessary in order to vest in and confirm to the
Surviving Corporation title to and possession of all the property, rights. privileges. immunities,



powers, purposes and franchises. and all and every other interest of REDG and otherwise to
carry out the intent and purposes of this Agreement.

ARTICLE VI
OFFICERS AND DIRECTORS OF SURVIVING CORPORATION

6.1 Upon the Effective Date, the officers and directors ot REDG shall become the
officers and directors of REDG-FL. and such persons shall hold oftice in accordance with the
REDG-IL. Bylaws until their respective successors shall have been appotnted or elected.

6.2 If upon the Effective Date, a vacancy shail exist in the Board of Directors of the
Surviving Corporation. such vacancy shall be filled in the manner provided by the REDG-FL
Articles and Bylaws.

ARTICLE VII
DISSENTING SHARES

7.1 Neither the adoption by the Beoard of Directors. nor the approval by the majority
sharcholders. of the short-form merger or the reverse-split provides sharcholders any right to
dissent and obtain appraisal of or payment for such sharcholder’s shares under Sections 78 or
92A of the Revised Nevada Swatutes. the Articles of Incorporation or the Bylaws.

ARTICLE VIII
APPROVAL BY SHAREHOLDERS, EFFECTIVE DATE, CONDUCT OF BUSINESS
PRIOR TO EFFECTIVE DATE

8.1 Promptly after the approval of this Agreement by the requisite number of
shareholders of REDG. the respective Boards of Directors of REDG and REDG-FL will cause
their duly authorized officers to make and exccute Articles of Merger or other applicable
certiftcates or documentation ctfecting this Agreement and shall cause the same 1o be filed with
the Scecretaries of State of Florida and Nevada. respectively. in accordance with the FBCA and
the NRS. The Effective Date shall be the later date on which Articles of Merger are filed with the
Secretary of State of Nevada and the Seeretary of State of Florida.

8.2 The Boards of Dircctors of REDG and REDG-FL may amend this Agreement and the
REDG-FL Articles or REDG-FL. Bylaws at any time prior to the Effective Date. provided that an
amendment made subsequent to the approval of the Merger by the sharcholders of REDG may
not (i) change the amount or kind of shares to be received in exchange for or on conversion of
the shares of the REDG Common Stock or REDG Preferred Stock: or (it) alter or change any of
the terms and conditions of this Agreement or the REDG-FL, Articles or REDG-FL Bylaws if
such change would adversely affect the holders of the REDG Common Stock or REDG Preferred
Stock.



ARTICLE IX
TERMINATION OF MERGER

9.1 This Agreement may be terminated and the Merger abandoned at any time prior to the
Elfective Date. whether before or after sharcholder approval of this Agreement. by the consent of
the Board of Directors of REDG and REDG-FL.

ARTICLE X
MISCELLANEOUS

10.1 GOVERNING LAW, This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida without reference to its principles of conflicts of
law.

10.2 EXPENSES. 1t the Merger becomes effective. the Surviving Corporation shail
assume and pay all expenses in connection therewith not therctofore paid by the respective
partics. 1f tor any reason the Merger shall not become eftective, REDG shall pay all expenses
incurred in connection with all the proceedings taken in respect of this Merger Agreement or
relating thereto.

10.3 AGREEMENT. An exccuted copy of this Merger Agreement will be on file at the
principal place of business of the Surviving Corporation and, upon request and without cost, a
copy thereof will be furnished to any sharcholder.

10.4 COUNTERPARTS. This Merger Agreement may be executed in any number of

counrterparts. cach of which shall be deemed to be an original and all of which together shall
constitute one and the same instrument.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



ENCWITNESS WHEREORF. the parties hereto have caused this Agreement to be execeuted
as of the dayv and vear first above written.

RED GIANT ENTERTAINMENT.INC.,
a Nevada corporation.

T

p -
VIS

Ben R P/\Tcrﬁ-/l’rusulkaIH o

RED GIANT ENTERTAINVMENT. INC.,
a Florida corporation

5 7

Benny R. Poj-‘cll. Prosident




EXHIBIT A

FORM OF AMENDED AND RESTATED ARTICLES OF INCORPORATION



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or

RED GIANT ENTERTAINMENT, INC.

RED GIANT ENTERTAINMENT. INC.. a corporation organized and existing under the
Florida Business Corporation Act (the “Corporation”™). does hereby certily:

I The Corporation’s original Articles of Incorporation were made effective on May
9. 2012 with the Florida Department of State. Division of Corporations.

2. In accordance with the provisions of §§ 607.1003. 607.1006. and 607.1007 of the
IFlorida Business Corporation Act. the Corporation’s Board of Directors recommended, and the
number of votes cast for the amendment by the sharcholders was suflicient for approval. of the

following amendments and the restatement of the Corporation’s Articles of Incorporation:

FIRST: Name.
The name of the corporation shall be:
RED GIANT ENTERTAINMENT, INC.

(hereinalter the "Corporation”).

SECOND:  Duration. Purpose.
Section 2.1. Duration. The existence of the Corporation commenced upon the
effective date of filing of its Articles of Incorporation with the FFlorida Department
of State, Division of Corporations.  The existence of the Corporation shall be
perpetual.
Section 2.2. Purpose. The purpose of the Corporation is to engage in any lawful
act or activity for which corporations may be organized under the Florida Business

Corporation Act (FBCA).

THIRD: Capital Stock.

Section 3.1. Authorized Shares, The total number of shares of stock that the



Corporation shall have authority to issue is TWENTY BILLION (20.000.000,000)
shares.

Section 3.2. Issuance of Shares. The board of directors has authority to authorize
and direct the issuance by the Corporation of shares of Preferred Stock and
Common Stock at such times. in such amounts, to such persons, for such
consideration as the board of directors shall determine te be adequate, and upon
such terms and conditions as the board of  directors mav. from time to time.
determine. subject only to the restriction. limitations, conditions and requirements
imposed by the FBCAL other applicable laws and these Articles, as the same may,
from time to time. be amended. Upon the receipt by the Corporation of the
consideration for which the board authorized the issuance of shares of Preferred
Stock or Common Stock. such shares shall be deemed fully paid and non-
assessable.

Section 3.3. Distributions, The board of dircctors has authority to authorize and
direct the payment of dividends and the making of other distributions by the
Corporation in respect of the issued and outstanding shares of Preterred Stock (i)
at such times. in such amount and forms, from such sources and upon such terims
and conditions as it maxy. from time to ume, determine upon. subject only to the
restrictions, limitations, conditions and requirements imposed by the FBCA other
applicable laws and these Articles. as the same may. [rom time 1o time. be
amended, and (i) in shares of the same class or series or in shares of any other
class or series without obtaimning the atfirmative vote or the written consent of the
holders of the shares of the class or series in which the pavment or distribution is
o be made.

Section 3.4,  Share Repurchases. The board of directors has autherity 1o
authorize and direct the acquisition by the Corporation of the issued and
outstanding shares of Preferred Stock and Common Stock at such times. in such
amounts. from such persons, for such considerations, from such seurces and upon
such terms and conditions as the board of directors mav. from time to time,

determine upon. subject only o the restrictions. limitations, conditions and

-72-



requirements imposed by the FBCAL other applicable laws and these Articles. as
the same may, from time to time. be amended. Such acquired shares of the
Corporation will be deemed cancelled automatically unless specifically reissued
by action of the board of directors.

Section 3.5. Common Stock. Of the total number of authorized shares. the
aggregate number ot shares of common stock {referred 1o herein as Common
Stock™) that the Corporation shall have authority to issuc is NINETEEN BILLION
EIGHT HUNDRED MILLION (19,800,000.000) with a par value of $0.0001 per
sharc. Except as otherwise required by law or as otherwise provided in the terms of
any class or series of stock having a preference over the Commen Stock as to
dividends or upon liquidation, the holders of Common Stock shall exclusively
possess all voting power, and cach share of Common Stock shall have one vote. The
Common Stock shall not have as a matter of right any preemptive or preferential
right to subscribe tor, purchase. receive, or otherwise acquire any part of any new or
additional issue of stock of anv class. whether now or hereafter authorized. or of any
honds, debentures, notes. or other securities of the Corporation, whether or not
convertible into shares of stock of the Corporation.

Section 3.6. Preferred Stock. Of the total number of authorized shares. the
aggregate number of shares of preferred stock (referred to herein as “Preferred
Stock™) that the Corporation shall have authority 1o issue is TWO HUNDRED
MILLION (200,000,000) with par value of S0.0001 per share,

A. Board Authorized to Fix Terms. The Board of Directors is

authorized, subjcct to limitations prescribed by law, by resolution or resolutions to
provide for the issuance of shares of preferred stock in one or more series. and. by
filing a certificate when required by the FBCA. to establish from time to time the
number of shares to be included in cach such series and to fix the designation,
powers, preferences and rights of the shares of each such series and the
qualifications. limitations or restrictions thercol. The authority of the Board of
Dircctors with respect 1o each series shall include. but not be limited to,

determination of the following:



l. the numbuer of shares constituting that series. including the
authority to increasc or decrease such number, and the distinctive designation of
that series:

2 the dividend rate on the shares ol that serics. whether
dividends shall be cumulative. and. if so. the date or dates from which they shall
be cumulative and the relative rights of priority. if any. in the payment of
dividends on shares of that scries;

3. the voting rights. if any. of the shares of that series in
addition to the voting rights provided by law and the terms of any such voting
rights;

4. the terms and conditions, if any. upon which shares of that
serics shall be convertible or exchangeable for shares of any other class or classes
of stock of the Corporation or other entity. including provision for adjustment off
the conversion or exchange rate upon the occurrence of such events as the Board
of Directors shall determine:

5. the right, il any., of the Corporation to redeem shares of that
serics and the terms and conditions of such redemption. including the date or
dates upon or after which they shall be redeemable and the amount per share
pavable in case of redemption, which amount may vary according to different
conditions and different redemption dates;

0. the obligation. if any, of the Corporation to retire shares of
that series pursuant to a retirement or sinking fund or fund of a similar nature for
the redemption or purchase of shares of that series and the terms and conditions of
such obligation;

7. the rights of the shares ot that series in the cvent of
voluntary or involuntary liquidation. dissolution or winding up of the Corporation.
and the relative rights of priority, il any. in the payment of shares of that series;

8. the preemptive or preferential rights. if any. of the holders
ot shares of such series to subscribe for, purchase, receive. or otherwise acquire

any part of any new or additional issue of stock of any class, whether now or

-4 -



hereafter authorized. or of any bonds. debentures. notes. or other sccurities of the
Corporation, whether or not convertible into shares of stock with the Corporation.
and

9. any other rights. preferences and limitations of the shares of’
that series as may be permitted by law,

B. Dividend Preference. Dividends on  outstanding  shares  of

preferred stock shall be paid or declared and sct apart for pavment before any
dividends shall be paid or declared and set apart for pavment on shares of
common stock with respect to the same dividend period.

C. Relative Liguidation Preference. If. upon any voluntary or

involuntary liquidation. disselution or winding up of the Corporation, the assets
available for distribution o holders of shares of preferred stock of all series shall
be insufficient to pav such holders the full preferential amoum to which they are
entitled, then such assets shall be distributed ratably among the shares of all sertes
of preferred stock in accordance with their respective prioritics and preferential
amounts (including unpaid cumulative dividends. it any) payable with respect
thereto.

D. Reissuance of Preferred Stock. Subject to the conditions or

restrictions on issuance sei forth in the resolution or resolutions adopted by the
Board of Dircctors providing for the issue of any series of shares of Preferred
Stock, shares of Preterred Stock of any series that have been redeemed or
repurchased by the Corporation (whether through the operation ol a sinking fund
ar otherwise) or that. if convertible or exchangeable. have been converted or
exchanged in accordance with their terms. shall be retired and have the stats of
authorized and unissued shares ol Preferred Stock of the same series and maybe
reissued as a part of the serics of which they were originally a part or may, upon
the filing of an appropriate certificate with the Florida Department of State.
Division of Corporations. be reissued as part of a new series of shares of Preferred
Stock 10 be created by resolution or resolutions of the Board of Dircectors or as

part of any other series of shares of Preferred Stock,

e



E. Series Z-Designated Preferred Stock.

L Designation; Rank. This series of Preferred Stock shall be
designated and known as "Series Z Preferred Stock." The number oi shares
constituting the Series Z Preterred shall be 100.000.000 shares. Except as
otherwise provided herein. the Series Z Preferred shall. with respect to rights on
liguidation, winding up and dissolution. rank senior to the Corporation’s common
stock. par value $0.0001 per share (the "Common Stock™). The number of shares
constituting such scries may. unless prohibited by the Articles or by applicable
law of the State of Florida and subject to Scction 3 herein, be increased or
decreased from time to time by a resolution or resolutions of the Board. provided.
that no decrease shall reduce the number of shares of Serics Z Prelerred to a
number less than the number of shares then outstanding plus the number of shares
issuable upon the excrcise of outstanding options, rights, or warrants, or upon the
conversion of any outstanding securities issued by the Corporation convertible
into shares of Series Z Preferred. Shares of Series Z Preferred repurchased or
redeemed by the Corporation shall be canceled and shall revert 10 authorized but
unissucd  shares of Preferred Stock. undesignated as to series. subject 1o
reissuance by the Corporation as shares of Preferred Stock of any one or more
series other than the Series Z Preferred.

2. Liguidation Preference.,

(a) Upon the liguidation. dissolution or winding up of
the business of the Corporation, whether voluntary or involuntary, cach holder of
shares of Scries 7 Preferred shall be entitled to receive. for cach share thereof, out
of assets of the Corporation legally available therefor. a preferential amount in
cash equal to {and not more than) the Original Issue Price (as defined below). All
preferential amounts to be paid to the holders of shares of Series Z Preferred in
connection with such liquidation, dissolution or winding up shall be paid before
the pavment or setting apart for payment of any amount for; or the distribution of
any assets of the Corporation to the holders of (i) any other class or series of

capital stock whose terms expressty provide that the holders of Series Z Preferred



should receive preferential payment with respect to such distribution (to the extent
of such preference) and (ii) the Common Stock. It upen any such distribution the
asseis of the Corporation shall be insufficient to pay the holders of the outstanding
Series Z Preferred (or the holders of any class or series of capital stock ranking on
a parity with the Serics Z Preferred as to distributions in the event of a liquidation.
dissolution or winding up of the Corporation) the full amounts to which they shall
be entitled, such holders shall share ratably in any distribution of assets in
accordance with the sums which would be payable on such distribution if all sums
pavable thereon were paid in full.

(b The Series 7 Preferred "Original Issue Price” to the
initial holder. Mark Fischbach (the “Initial Holder™). shall be $0.03 per share.
Subsequent issuances of Series Z Preferred shares may thereafier be sold to the
initial holder or to others at such other price as then may be determined by the
Board. with all subscquent purchases and their purchasers referred to as
“Subsequent Purchasers.”

() Any distribution in connection with the fiquidation.
dissolution or winding up of the Corporation. or any bankruptey or insolvency
proceeding, shall be made in cash to the extent possible. Whenever any such
distribution shall be paid in property other than cash. the value of such
distribution shall be the fair market value of such property as determined in good
faith by the Board.

{d) For purposes hereof. any transaction or series of
related transaciions that constitute (i) the sale, convevance. exchange. lease or
other transfer of all or substantially all of the assets of the Corporation taken as a
whole: or (i) any acquisition of the Corporation by means ol a consolidation,
stock exchange, stock sale, merger or other form of corporate reorganization of
the Corporation with any other entity in which the Corporation’s stockholders
prior to the consolidation or merger own less than a majority of the voting
securities or economic interests of the surviving entity (or. if the surviving entity

is wholly-owned subsidiary of another corporation following such merger or

7=



consolidation. the parent corporation of such surviving entity) (any such event, a
"Reorganization Event"} shall be deemed to be a liquidation unless otherwise
determined by the holders of at least a majority of the shares of Series Z Preferred
then outstanding.

3. Voting. Subject to the applicable rules and published
guidance of (i) any national sceurities exchange on which the Corporation's
common stock is listed; or (1) any automated imer-dealer quotation system on
which the Corporation's common stock is quoted:

() For as long as the Initial Holder ot Series Z
Preferred continues to hold 5.000.000 shares of Series Z Preferred:

(n On all matters submitied to a vote of the
holders of the Common Stock, including. without limitation. the election of
directors, the Initial Holder of Series Z Preferred shall be entitled to the numbcer of
votes on such matiers equal to the number of shares of the Series Z Prelerred held
by such holder multiplied by the Factor (as defined below). on the record date for
the determination of stockholders entitled o vote on such matters or. it no such
record date is established, at the date such vote is taken or any written consent of
stockholders is solicited. The Initial Holder of Series Z Preferred shall not vote as
a scparate class. but shall vote with the holders of the Common Stock, except as
otherwise set forth herein, as required by law or as set forth in the Articles.

(i1) The "Factor" shall be 100. as equitably
adjusted for any reorganization, recapitalization, reclassification, stock dividend.
stock split, reverse stock split, combination or other like changes in the
Corporation's capital structure. By way of illustration, and not in limitation. of the
foregoing (a) if the Corporation effectuates a 2:1 forward split of its Common
Stock, thereafter, the Factor adjusted to equal twice the Factor immediately prior
to such splitz (b) if the Corporation etfectuates a 110 reverse split of its Common
Stock. thereafter. the Factor shall be adjusted to equal one-tenth times what it had
heen cateulated to be immediately prior 1o such split.

(i) The Initial Holder of the Series Z Preferred
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shall have the right to appoint one member to the Board (such appointee, the
"Serics Z Director™). The Series Z Director may be removed without cause by,
and only by. the affirmative vote of Initial Holder of the Scries Z Preferred. given
pursuant to a written consent ol such Initial Holder. If the Scries Z Director has
not been clected or the Series 7 directorship is vacant for any reason. such
directorship may not be filled by stockholders of the Corporation other than by
the Initial Holder of Series Z Preferred, voting exelusively and as a scparate class.
Subject to the specific voting rights of any other preferred stock of the
Corporation. including Series Z Preferred held by sharcholders other than the
[nitial Holder, the holders of record of the shares of Common Stock and of any
other class or series of voting stock. exclusively and voting together as a single
class. shall be entitled to elect the balance of the total number of dircctors of the
Corporation.

{b) For all subscquent and other holders of Series Z
Preferred:

(i) On all matters submitied to a vote of the
holders of the Common Stock, including, without limitation. the clection of
dircctors. the holder of Series Z Preferred shall be entitled to the number of votes
on such matters cqual o the number of shares of the Series Z Preferred held by
such holder multiplied by the Factor (as defined below), on the record date for the
determination of stockholders entitled to vote on such matters or. if’ no such
record date is established. at the date such vote is taken or any written consent of
stockholders is solicited. The holder of Series Z Preferred shall not vote as a
separate class. but shall vote with the holders of the Common Stock, except as
otherwise set forth herein, as required by law or as set forth in the Articles.

(i) The "Factor™ shall be 100, as equitably
adjusted for any reorganization, recapitalization. reclassification. stock dividend,
stock split. reverse stock split. combination or other like changes in the
Corporation's capital structure. By way of illustration, and not in limitation, of the

foregoing (a) if the Corporation effectuates a 2:1 forward split of its Common
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Stock. thereatier, the Factor adjusted to equal twice the Factor immediately prior
to such split: (b) it the Corporation effectuates a 1:10 reverse split of its Common
Stock. thereafier. the Factor shal! be adjusted to equal one-tenth times what it had
been caleulated 1o be immediately prior to such split.

4. Protective Provisions. In addition to any other voting rights
provided herein, by law. or in the Articles. the Corporation shall not, without the
vote or consent of the holders of a majority of the shares of Series 7 Preferred
then vutstanding:

(a) Increase the total number of authorized shares of
Series Z Preferred or any scrics of preferred stock with a senior liquidation
preference or greater voting rights (any "Senior Preferred”) than the Series 7
Preferred;

{b) Authorize  or  create  (by  reclassification  or
otherwise) any Senior Preferred:

(c) Approve any Reorganization Event or voluntary
liguidation or dissolution of the Corporation;

(d) Approve any repurchase with respect to the Series £
Preferred (except as otherwise provided in the Articles or pursuant 10 a
Redemption (as defined below)): or

{c) Amend or repeal any provision of or add any
provision to the Articles or the Bylaws of the Corporation il such action would
adversely affect the rights. privileges. preferences or restrictions created for the
benefit of the Series Z Preferred.
5. Redemption. To the extent that the Corporation in good
faith determines to submit an application to have its common stock listed on a
national securities exchange or quoted on an inter-dealer quotation system of any
national sccurities association and rcasonably determines that the voting rights set
forth in this Designation would cause the Corporation’s application to be rejected
under the applicable rules and published guidance of such national securitics

exchange or national securitics association, the Corporation shall have the option

_10_



of redeeming the Serics Z Preferred Stock for the Redemption Price (as defined
beiow). pavable at cach holder's option either (i) in cash; or (ii} in shares of
common stock equal 10 the number of shares of Serics Z Preferred Stock held by
such holder multiplied by the Factor. As used herein, "Redemption Price™ means
the number of shares of Series Z Preferred Stock held by such holder multiplicd
by the product of the Factor and the average closing price of the Common Stock
for the ten trading days immediately preceding the Redemption Payment Date.
The Redemption Price shall be due and payable or issuable. as the case may be.
within five trading davs of the date on which the notice of the payment thercfor is
provided by such holder (the "Redemption Payment Date”).

6. No Reissuance of Series 7 Preferred. Any shares of Series
Z Preferred acquired by the Corporation by reason of purchasc, conversion or
otherwise shall be cancelled. retired. and eliminated from the shares of Series Z
Preferred that the Corporation shall be authorized to issue. All such shares shall
upon their cancellation become authorized but unissued shares of preferred stock
and may be reissued as part of a new series of preferred stock subject to the
conditions and restriction on issuance set forth in the Articles or in any certificate
of determination creating a series of preferred stock or any similar stock or as
otherwise required by law,

7. Severability. If any right, preference or limitation of the
Serics 7 Preferred set forth hercin is invalid. unlawful or incapable of being
enforced by reason of any rule. law or public policy. all other rights. preferences
and limitations set forth herein that can be given effect without the invalid.
unlawful or unenforceable right preference or limitation shall nevertheless remain
in full force and effect. and no right, preference or limitation herein shall be
deemed dependent upon any other such right. preference or limitation unless so
expressed herein.

8. No Other Preferences. The shares of the Class Z Preferred
shall have no other preferences, rights, restrictions. or qualifications, except as

otherwise provided by law or the Articles,
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FOURTH:

FIFTH:

Corporate Address, Registered Office, and Agent.

The street address of the Corporation’s principal office shall be 614 1. Hwy 50,
Suite 233, Clermont. Florida 34711.

The street address of the Corporation’s registered office and the Corporation’s
registered agent at that address shall be InvestmentAttorneys. SunTrust Plaza. Suite

1050. 201 Alhambra Circle, Coral Gables, Florida 33134,

Directors.

The authorized number of Directors of the Corporation shall be not less than onc
nor more than seven, The exact number of Dircctors may be fixed within the
limits specified by resolution adopted by the vote of the majority of Directors in
office or by the vote of holders of shares representing a majority of the voting
power at any annual meeting, or any special meeting called for such purpose. No
reduction of the number of Directors shall have the effect of removing any
Dircctor prior to the expiration of his or her term. The exact number of Direclors
shall be six until changed as provided in this Section. The Bylaws may provide
for the appointment of a provisional director.

The names and addresses of the directors of the Corporation. who shall hold oftice
until their respective successors have been elected and qualified or until their earfier

resignations or removals from oftfice are:

Mr. Benny R, Powell Mr. David Campiti

614 L. Hwy 50, Suite 233 614 L. Hwy 50, Suite 235
Clermont. Florida 34711 Clermont. Florida 34711
M. Chris Crosby Mr. Isen Robbins

614 E. Flwy 500 Suite 235 614 E. Hwy 50. Suite 235
Clermont, Florida 34711 Clermont. Florida 34711
Ms. Aimee Schoof Mr. Mark Fischbach

614 E. Hwy 50. Suite 233 614 E. Hwy 50, Suite 235
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SIXTH:

SEVENTH:

Clermont. Florida 34711 Clermont, Florida 34711,

Limitation of Directors’ and Officers’ Liability

A director or officer of the Corporation shall not be personally fable to the
Corporation or its stockholders for damages for breach of fiduciary duty as a
director or officer. but this Article shall not eliminate or limit the liability of a
director or ofticer for (i) acts or omissions which involve intentional misconduct,
fraud or a knowing violation of law or (ii) the unlawful payment of distributions.
Any repeal or madification of this Article by the stockholders of the Corporation
shall be prospective only, and shall not adversely affect any limitation on the
personal liability of a director or ofticer of the Corporation for acts or omissions

prior w such repeal or medification.

[ndemnification.

Every person who was or is a party or is threatened 1o be made a party to or is
involved in any action. suit or proceedings, whether civil, criminal, administrative
or imvestigative, by reason of the fact that he or she is or was a director, officer, or
representative of the Corporation, shall be indemnified and held harmless to the
fullest extent legally permissible under the taw of the State of Florida from time to
time against all expenses. liability and loss (including attorney’s lees. judgments,
fines and amounts paid or to be paid in settlement) reasonably incurred or
sulfered by him or her in connection therewith. Such right of indemnification
shall be a contract right that may be enforced in any manner desired by such
person. Such right of indemnification shall not be exclusive of any other right
which such directors, officers. or representatives may have or hereafter acquire
and. without limiting the generality of such statement, they shall be entitled to
their respective rights of indemnification under any Bylaw, agreement, vote of
stockhelders, provision of law or otherwise, as well as their rights under this
Article. Without timiting the application of the foregoing. the board of directors

may adopt Bylaws from time to time with respect to indemnification to provide at
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EIGHTH:

NINTIH:

TENTH:

all times the fullest indemnification permitied by the law of the State of I'lorida
and mayv cause the Corporation to purchase and maintain insurance on behalf of
anv person whoe is or was a director. officer. or representative of the Corporation,
is or was a director, officer. or representative of the Corporation as a director of
officer of another corporation, or as the Corporation’s representative in a
partnership. joint venture, trust or other enterprise. against any liability asserted
against such person and incurred in any such capacity or arising out of such
status. whether or not the Corporation would have the power to indemnily such

persen.

Incorporator,
The name and address of the incorporator of the Corporation is:
Mr. Benny R Powell
614 E. Fwy 50, Suite 235
Clermont. Florida 34711.
Adoption and Amendment of Bylaws
The board of dircctors is expressly granted the exclusive power to adopt. amend

or repeal the Bylaws ot the Corporation.

Amendment of Articles of Incorporation.

From time to time any of the provisions of these Amended and Restated Articles
of Incorporation may be amended. altered or repealed. and other provisions
authorized by the laws of the State of Florida at the time in force may be added or
inseried in the manner and at the time prescribed by said law. and all rights at any
time conterred upon the stockholders of the Corporation by these Amended and
Restated Articles of Incorporation are granted subject o the provisions of this

Article TENTH.

IN WITNESS WHEREOF. the Corporation has caused this Amended and Restated



Articles of Incorporation to be signed and attested by its duly authorized olficer in Clermont,

Florida on this day ol L2017,
Benny R Powell
President
STATE OF FLORIDA }
COUNTY OF LAKE } SS:
Sworn to and subscribed betore me this day of L2017, by BENNY R, POWLELL.

He personally appeared before me at the time of this notarization. He is:
Personally Known to me OR
Produced Identification

Type of Identification Produced:

Notary Public [signature|

[print name]|

Commission No.
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ACCEPTANCE BY REGISTERED AGENT

Having been appointed the registered agent of RED GIANT ENTERTAINMENT, INC.,
the undersigned accepts such appointment and agrees to act in such capacity.

Dated this day of .2017.

INVESTMENTATTORNEYS

By

Russell C. Weigel. 11
President
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RED GIANT ENTERTAINMENT, INC.

ARTICLE ONE

Section 1. Principal Office. The principal oftice of Red Giant Entertainment, Inc.. a
Florida corporation (the “*Corporation™), shall be located in the County of Lake. State of Ilorida.
unless othenwise designated by the Board of Directors.

Scction 2. Other Offices. The Corporation may alse have offices at such other places,
cither within or without the State of Florida, as the Board of Directors of the Corporation (the
“Board of Directors™) may from time to time determine or as the business of the Corporation may
require.

ARTICLE TWO

MEETINGS OF SHAREHOLDERS

Section 1. Place.  All annual meetings of sharcholders shall be held at such place.
within or without the State of Florida. as mav be designated by the Board of Directors and stated in
the notice of the meeting or in a duly exccuted waiver of notice thereof.  Special meetings of
shareholders may be held at such place, within or without the State of Florida. and at such time as
shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.

Section 2. Time of Annual Meeting.  Annual meetings of sharcholders shall be held on
such date and at such time tixed. from time to time. by the Board of Directors, provided that there
shall be an annual meeting held every year at which the sharcholders shall clect a Board of
Directors and transact such other business as may properly be brought before the mecting.

Section 3. Call of Special Meetings. Special mectings of the sharcholders shall be held
if called by the Board of Directors. the President. or if the holders of not less than 50 percent of all
the votes entitled to be cast on any issue proposed to be considered at the proposed special meeting
sign. date, and deliver to the Secretary one or more written demands for the imecting describing the
purpose or purposes for which it is to be held.

Section 4. Conduct of Meetings. The Chairman of the Board (or in his absence. the
Vice Chairman of the Board. if any. or if none. the President or such other designee of the
Chairman of the Board) shall preside at the annual and special meetings of sharcholders and shall
be given full discretion in establishing the rules and procedures to be followed in conducting the
meetings. except as otherwise provided by law or in these Bylaws,




Section 3. Notice and Waiver of Notice. Except as otherwise provided by law, written
or printed notice stating the place, day and hour of the meeting and. in the case of a special mecting,
the purposc or purposes tor which the meeting is called, shall be delivered not less than 10 nor more
than 60 davs before the day of the meeting. cither personally or by first-class mail. by or at the
direction of the President. the Sceretary, or the officer or person calling the meeting. 10 each
sharcholder of record entitled to vote at such meeting. If the notice is mailed at least 30 days before
the date of the meeting. it may be done by a class of United States mail other than first-class, 1f
mailed. such notice shall be deemed to be delivered when deposited in the United States mail
addressed 1o the sharcholder at his address as it appears on the stock transler books of the
Corporation. with postage thereon prepaid. | a meeting is adjourned to another time and/or place.
and if an announcement of the adjourned time and/or place is made at the meeting, it shall not be
necessary to give notice of the adjourned mecting unless the Board of Directors, after adjournment,
fixes a new record date for the adjourned meeting. Whenever any notice is required to be given (o
any sharcholder, a waiver thercof in writing signed by the person or persons entitled to such notice,
whether signed before, during or afier the time of the meeting stated thercin, and delivered to the
Corporation for inclusion in the minutes or filing with the corporate records, shall be equivalent to
the giving of such notice. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the sharcholders need be specitied in any written waiver of notice. Attendance
of a person at a meeting shall constitute a waiver of (a) lack ol or defective notice of such meeting.
unless the person objects at the beginning to the holding of the meeting or the wansacting of any
business at the meeting, or (b) lack of defective notice of a particular matter at a meeting that 1s not
within the purpose or purposes described in the meeting notice, unless the person objects to
considering such matter when it is presented.

Section 6. Business of Special Meeting.  Business transacted at any special meeting
shall be conlined to the purposes stated in the notice thereof.

Section 7. Quorum. Shares entitled to vole as a separate voting group may take action
on a matter at a meeting only if a quorum of these shares exists with respect to that matter. Except
as otherwise provided in the Articles of Incorporation or these Bylaws. a majority of the shares
entitled to vole on the matter by ¢ach voting group. represented in person or by proxy. shall
constitute a quorum at any meeting of sharcholders. but in no event shall a quorum consist of less
than one-third (1/3) of the shares of cach voting group entitled to vote. I less than a majority of
outstanding shares entitled o vote are represented at a meeting, a majority of the shares so
represented may adjourn the meeting from time to time without further notice. After a querum has
been established at any sharcholders™ meeting. the subscquent withdrawal of sharcholders. so as to
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 meeting or any adjournment thereof.
Once a share is represented for any purpose at a meeting. it is deemed present for guorum 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.

Section 8. Voting Per_Share.  Lxcept as otherwise provided in the Articles of
Incorperation. a resolution of the Board of Directors authorized thereby. or these Bylaws, cach




sharcholder is entitled to one vote for cach outstanding share held by him on cach matter voted at a
sharcholders”™ meeting.

Seetion 9. Voting of Shares. A shareholder may vote at any meeting of sharcholders of
the Corporation, cither in person or by proxy. Shares standing in the name ol another corporation,
domestic or forcign. may be voted by the officer, agent or proxy designated by the bylaws of such
corporate sharcholder or, in the absence of any applicable bylaw. by such person or persons as the
board of dircctors of the corporate sharcholder may designate.  In the absence of any such
designation, or. in case of conflicting designation by the corporate sharcholder. the chairman ot the
board. the president. any vice president. the seeretary and the treasurer ol the corporate shareholder,
in that order, shall be presumed to be fully authorized to vote such shares. Shares held by an
administrator, exceutor. guardian, personal representative. or conservator may be voted by him.
cither in person or by proxy, without a transfer of such shares into his name.  Shares standing i the
name of a trustee may be voted by him. either in person or by proxy, but no trustee shall be entitled
1o vote shares held by him without a transfer of such shares into his name or the name of his
nominee, Shares held by or under the control of a receiver. a trustee in bankruptey proceedings. or
an assignee for the benelit of creditors may be voted by such person without the transfer thereol
into his name. 1f shares stand of record in the names of two or more persons. whether fiduciaries,
members of a partnership. joint tenants. tenants in cormmon. tenants by the entirety or otherwise. or
if two or more persons have the same fiduciary relationship respecting the same shares. unless the
Secretary ol the Corporation is given notice to the contrary and is furnished with a copy of the
instrument or order appointing them or creating the relationship whercin it is so provided. then acts
with respect o voting shall have the following effect: (a) if only onc votes, in person or by proxy.
his act binds all: (b} if more than one vote. in person or by proxy, the act of the majority so voting
binds all: (¢} if more than onc vote, in person or by proxy. but the vote is cvenly split on any
particular matter. each faction is entitled 1o vote the share ar shares in question proportionally; or
(d) if the instrument or order so filed shows that any such tenancy is held in uncqual interest, a
majority or a vote evenly split for purposes hereof shall be a majority or a vote evenly split in
interest, The principles of this paragraph shail apply, insofar as possible. to execution of proxies,
waivers, consents. or objections and for the purpose of ascertaining the presence of a quorum.

Section 10.  Proxies. Any shareholder of the Corporation. other person entitled to vote
on behalf of a sharcholder pursuant to law. or attorney-in-fact for such persons may vote the
sharcholder’s shares in person or by proxy. Any shareholder of the Corporation may appoint a
proxy 1o vote or otherwise act for him by signing an appointment [orm, either personally or by his
attornev-in=fact. A photographic. photostatic, clectronically imaged or equivalent reproduction of
an exeeuted appointment form. shall be deemed a sufficient appointment form. An appointment of
a proxy is effective when received by the Secretary of the Corporation or such other ofticer or agent
who is authorized to tabulate votes, and shall be valid for up to 11 months, unless a longer period is
expressly provided in the appointment form. The death or incapacity of the sharcholder appointing
a proxy does not affect the right of the Corporation to accept the proxy’s authority unless notice of
the death or incapacity is received by the seeretary or other officer or agent authorized to tabulate
votes betore the proxy excreises his authority under the appointment. An appaintment of a proxy is
revocable by the shareholder unless the appointment is coupled with an interest.



Section 1. Sharcholder List. After fixing a record date for a meeting of sharcholders.
the Corporation shall preparc an alphabetical list of the names of all its sharcholders who are
entitled 1o notice of the meeting. arranged by voting group with the address of. and the number and
class and series. i any. of shares held by cach.  The sharcholders” list must be available for
inspection by any sharcholder for a period of 10 days prior to the meeting or such shorter time as
exists between the record date and the meceting and continuing through the meeting 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 transfer agent or registrar.  Any
sharcholder of the Corporation or his agent or attorney is entitled on written demand to inspect the
sharcholders” list (subject to the requirements of law). during regular business hours and at his
expense, during the period it is available for inspection.  The Corporation shall make the
sharcholders® list available at the meeting of sharcholders. and any sharcholder or his agent or
attorney is entitied to inspect the list at any ume during the meeting or any adjournment.

Seetion 12, Action_Without Meeting. Any action required by law to be taken at a
meeting ol sharcholders, or any action that may be taken at a meceting of sharcholders. may be taken
without a meeting or notice if a consent in writing. setting torth the action so taken, shall be signed
bv the holders of outstanding stock having not less than the minimum number of votes that would
be necessary to authorize or take such action at a meeting at which all shares entided to vote
thercon were present and voted with respect o the subject matter thercof, and such consent shall
have the same foree and effect as a vote of sharcholders taken at such a meeting.

Section 13, Fixing Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders or any adjournment thercot, or entitled to receive
paviment of any dividend, or in order to make a determination of sharcholders for any other proper
purposes. the Board ol Directors may fix in advance a date as the record date for any such
determination of sharcholders. such date in any casc to be not more than 60 days, and, in case of a
meeting of sharcholders. not less than 10 days. prior to the date on which the particular action
requiring such determination of sharcholders is to be taken. 1f no record date is fixed for the
determination of shareholders entitied to notice of or o vote at a meeting of sharcholders, or
sharcholders entitled to receive paviment of a dividend. the date on which the notice ol the mecting
is mailed or the date on which the resolutions of the Board of Directors declaring such dividend is
adopted. as the case may be, shall be the record date for such determination of sharcholders. When
a determination ol shareholders entitled to vote at any meeting of sharcholders has been made as
provided in this Section 13. such determination shall apply to any adjournment thercof, cxcept
where the Board of Directors fixes a new record date for the adjourned mecting or as required by
Jaw,

Section 14, Inspectors and Judges. The Board of Directors in advance of any mecting
may. but need not, appoint one or more inspectors of clection or judges of the vote, as the case may
be. to act at the meeting or any adjournment(s) thereofl 1f any inspector or inspectars, or judge or
judges, are not appointed. the person presiding at the meceting may. but need not, appoint one or
more inspectors or judges. In case any person who may be appointed as an inspector or judge fails
to appear or acl, the vacancy may be filled by the Board of Directors in advance of the meeting. or
at the meeting by the person presiding thereat, The inspectors or judges. if any. shall determine the




number of shares of stock outstanding and the voting power of each, the shares of stock represented
at the meeting, the existence of a quorum. the validity and effect of proxics, and shall receive votes,
ballots and consents. hear and determine all challenges and questions arising in connection with the
right to vote. count and tabulate votes, ballots and consents. determine the result. and do such acts
as are proper to conduct the election or vote with faimess o all sharcholders. On request of the
person presiding at the meeting. the inspector or inspecters or judge or judges. if any, shall make a
report in writing of any challenge, question or matter determined by him or them. and exccute a
certificate of any fact found by him or them.

Section 13, Voting for Directors.  Unless otherwise provided in the Articles of
Incorporation, directors shall be elected by a plurality of the votes cast by the shares entitled to vote
in the election at a meeting at which a quorum is present.

ARTICLE THREE
DIRECTORS

Scction 1. Number. Election and Term. The number of directors of the Corporation
shall be fixed from time to time. within the limits specified by the Articles of Incorporation, by
resolution of the Board of Dircctors: provided. however, no director’s term shall be shortened by
reason of a resolution reducing the number of directors. The directors shall be elected at the annual
meeting of the sharcholders, except as provided in Scction 2 of this Article. and each director
clected shall hold ottice for the term for which he is elected and until his successor is clected and
qualified or until his earlicr resignation. removal from otfice or death.  Directors must be natural
persons who are 18 years of age or older but need not be residents of the State of Florida.
sharcholders of the Corporation or citizens of the United States. Any director may be removed at
any time, with or without cause. at a special meeting of the sharcholders called for that purpose.

Section 2. Vacancies. A director may resign at any time by giving writlen notice to the
Corporation. the Board of Directors or the President. Such resignation shall take c¢ffect when the
notice is delivered unless the notice specifies a later effective date. in which event the Board of
Directors may fill the pending vacancy before the effective date if they provide that the successor
does not take office unti! the effective date. Any vacancy occurring in the Board of Directors and
any directorship to be filled by reason of an increase in the size ol the Board of Directors shall be
filled by the affirmative vote of a majority of the current dircctors theugh fess than a quorum of the
Board of Directors. or may be filled by an clection at an annual or special meeting of the
sharcholders called for that purpose. uniess otherwise provided by taw. A director elected to fill a
vacancy shall be clected for the unexpired term of his predecessor in office. or until the next
election of one or more directors by sharcholders it the vacaney is caused bv an increase in the
number of directors.

Section 3. Powers.  Except as provided in the Articles of Incorporation and these
Bylaws. all corporate powers shall be exercised by or under the aatherity of. and the business and
affairs of the Corporation shall be managed under the direction of, its Board of Directors.



Section 4. Place of Meetings. Mectings of the Board of Dircctors. regular or special,
may be held either within or without the State of Florida.

Section 5. Annual Meeting. The first meeting of each newly elected Board of Dircctors
shall be held. without call or notice, immediately following cach annual meeting of shurcholders.

Section 6. Regular Meetings. Regular meetings of the Board of Directors may also be
held without notice at such time and at such place as shall from time to time be determined by the
Board of Dircctors.

Scction 7. Special Meetings and Notice.  Special meetings of the Board of Directors
may be called by the Chairman of the Board or by the President and shall be called by the Secretary
on the written request of any two directors.  Written notice of special meetings of the Board of
Directors shall be given to cach director at least 48 hours before the meeting. Except as required by
statute. neither the business 10 be transacted at, nor the purposc of, any regular or special mecting of
the Board of Directors need be specitied in the notice or waiver of notice of such meeting. Notices
to directors shall be in writing and delivered personally or mailed to the dircetors at their addresses
appearing on the books of the Corporation. Notice by mail shall be deemed to be given at the Hme
when the same shall be received. Notice 10 directors may also be given by telegram or other form
of ¢lectronic communication. Notice of a meeting of the Board of Directors need not be given to
any director who signs a written waiver of notice before. during or after 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 to the place of the meeting. the time of the meeting and the manner in which it has
been called or convened, except when a director states. at the beginning of the meeting or promptly
upon arrival at the meeting. any objection to the transaction of business because the meeting is not
lawtully called or convened.

Section 8. OQuorum: Reqguired Vote: Presumption of Assent. A majority of the number
of directors fixed by, or in the manner provided in. these bylaws shall constitute a quorum for the
transaction of business; provided. however, that whenever. for any reason, a vacancy occurs in the
Board of Directors. a quorum shall consist of a majority of the remaining divectors until the vacancy
has been filled. ‘The act of a majority of the directors present at a meeting at which a quorum is
present when the vote is taken shall be the act of the Board of Directors. A director of the
Corporation who is present at a meeting of the Board of Directors or a committee of the Board of
Dircctors when corporate action is taken shall be presumed to have assented to the action taken.
unless he objects at the beginning of the meeting. or promptly upon his arrival. to holding the
meeting or transacting specific business at the meeting. or he voles against or abstains from the
action taken.

Section 9. Action Without Meeting. Any action required or permitted to be taken at a
meeting of the Beard of Directors or a committee thereof may be taken without a mecting if a
consent in writing. setting forth the action taken, is signed by all of the members of the Board of
Dircctors or the committee, as the case may be, and such consent shall have the same force and
effect as a unanimous vote at a meeting. Action taken under this section is cilective when the Tast
director signs the consent, unless the consent specities a different effective date. A consent signed




under this Section 9 shall have the effect of a meeting vote and may be desceribed as such in any
document.

Section 10, Conference Telephone or Similar_Communications Equipment Meetings.
Members of the Board of Dircctors mayv participate in a meeting of the Board by means of
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time.  Participation in such a mecting
shall constitute presence in person at the meeting. except where a person participates in the meeting
for the express purpose of objecting to the transaction of any business on the ground the meeting is
not lawfully called or convened.

Section 11, Committees. The Board of Directors, by resolution adopted by a majority ol
the full Board of Dircctors. may designate [rom among its members an executive committee and
one or more other committees. cach of which. to the extent provided in such resolution, shall have
and may excrcise all of the authority of the Board of Directors in the business and affairs of the
Corporation except where the action of the full Board of Directors is required by statute.  Each
commitice must have two or more members who serve at the pleasure of the Board of Directors.
The Board of Directors. by resolution adepted in accordance with this Article Three, may designate
one or more directors as alternate members of any cominittee, who may act in the place and stead of
any absent member or members at any meeting of such committee. Vacancics in the membership
of a committee shall be filled by the Board of Dircctors at a regular or special meeting of the Board
of Directors. The exeeutive committee shall keep regular minutes of its proceedings and report the
same to the Board ol Directors when required.  The designation of any such committee and the
delegation thereto of authority shall not operate to relieve the Board of Dircctors. or any imember
thereof. ol any responsibility imposed upon it or him by law:.

Section 12, Compensation of Directors. ‘The directors may be paid their expenses, if
any. of attendance at each meeting of the Board of Dircctors and may be paid a fixed sum for
attendance at cach meeting of the Board of Directors or a stated salary as dircctor. No such
payment shall preclude any director from serving the Corporation in any other capacity and
receiving compensation therefor. Members of special or standing committces may be allowed like
compensation for attending commitiee meetings.

Section 13. Chairman of the Board. The Board of Directors may. in its discretion,
choose a chairman of the board who shall preside at meetings of the sharcholders and of the
directors and shall be an ex ofticio member of all standing committees. The Chairman of the Board
shall have such other powers and shall perform such other dutics as shall be designated by the
Board of Directors. The Chairman of the Board shall be a member of the Board of Directors but no
other ofticers of the Corporation need be a director. The Chairman of the Board shall serve until
his successor is chosen and qualified, but he may be removed at any time by the atfirmative vote of
a majority of the Board of Directors. [n the absence of the Chairman of the Board. the Vice
Chairman of the Board. if any. or i none, the President. shall preside at meetings ol the
sharcholders and the Board of Dircctors.  In the event the Board of Dircctors shall not have
designated a chairman of the board the President shall preside at meetings of the sharcholders and
the Board ot Directors.




ARTICLE FOUR

OFFICERS

Section 1. Positions. The ofticers of the Corporation shall consist of a President. one or
more Vice Presidents. a Secretary and a Treasurer. and. if elected by the Board of Directors by
resolution, a Chairman of the Board and Vice Chairman of the Board. Any two or more offices
may be held by the same person.

Scction 2. [:lection of Spectiied Officers by Board. The Board of Directors at its first
meeting after cach annual meeting of sharcholders shall clect a President. one or more Viee
Presidents. a Sceretary and a Treasurer.

Section 3. [lection or Appointment of Qther Officers. Such other officers and assistant
officers and agents as may be deemed necessary may be clected or appointed by the Board of
Directors. or, unless otherwise specified herein, appointed by the President of the Corporation. The
Board of Directors shall be advised of appointments by the President at or before the next scheduled
Board of Directors meeting.

Section 4. Salaries. The salaries of all officers of the Corporation to be elected by the
Board of Directors pursuant to Article Four, Section 2 hereof shall be fixed from time to time by the
Board of Directors or pursuant to its discretion. The salaries of all other elected or appointed
ofticers of the Corporation shall be fixed from time to time by the President of the Corporation or
pursuant to his direction.

Section 5. Term; Resignation. The officers of the Corporation shall hold office untl
their successors are chosen and qualified. Any officer or agent elected or appointed by the Board of
Dircctors or the President of the Corporation may be removed. with or without cause. by the Board
of Directors.  Any officers or agents appointed by the President of the Corporation pursuant to
Scetion 3 of this Article Four may also be removed from such officer positions by the President,
with or without cause. Any vacancy occurring in any office of the Corporation by death.
resignation, removal or otherwise shall be filled by the Board of Dircctors. or, in the case of an
officer appointed by the President of the Corporation. by the President or the Board of Dircetors.
Any officer of the Corporation may resign from his respective office or position by delivering notice
to the Corporation. Such resignation is etlective when delivered unless the notice speceifies a later
effective date.  If a resignation is made effective at a later date and the Corporation accepts the
future cffective date. the Board of Directors may {ill the pending vacancy before the etfective date if
the Board provides that the successor does not take office until the effective date,

Section 6. President.  The President shall be the principal executive officer of the
Corporation. shall have general and active management ol the business of the Corporation and shall
sce that all orders and resolutions of the Board of Directors are carried into etiect.

Section 7. Vice Presidents. The Vice Presidents in the order of their seniority, unless

-8-



otherwise determined by the Board of Directors, shall. in the absence or disability of the President.
perform the duties and excercise the powers of the President. They shall perform such other duties
and have such other powers as the Board of Directors shall prescribe or as the President imay from
time to time delegate.

Section 8. Secretary. The Secretary shall attend all meetings of the Board of Directors
and all meetings of the sharcholders and record all the proceedings of the mecetings of the
sharcholders and of the Board of Directors in a book to be kept for that purpose and shall perform
like duties Tor the standing committees when required. He shall give, or cause to be given. notice of
all meetings of the sharcholders and special mectings of the Board of Dircctors. and shall perform
such other dutics as may be prescribed by the Board of Directors or the President, under whose
supervision he shall be.  Fle shall keep in safe custody the seal of the Corporation and, when
authorized by the Board of Directors. aftix the same to any instrument requiring it.

Scction 9. Treasurer. The Treasurer shall have the custody of corporate funds and
sccurities and shall keep full and accurate accounts of receipts and disbursements in books
belenging to the Corporation and shall deposit all moneys and other valuable cffects in the name
and to the credit of the Corporation in such depositorics as may be designated by the Board of
Directors. He shall disburse the funds of the Corporation as may be ordered by the Board of
Directors. taking proper vouchers for such disbursements, and shall render 1o the President and the
Board of Directors at its regular meetings or when the Board of Directors so requires an account of
all his transactions as treasurer and of the financial condition of the Corporation unless otherwise
speciticd by the Board of Directors. the Treasurer shall be the Corporation’s Chief” Financial
Officer.

Scection 10, Assistant Treasurers and Assistant Secretarics.  The Assistant ‘Treasurers
shall respectively. it required by the Board of Directors. give bonds for the faithful discharge of
their duties in such sums and with such sureties as the Board of Directors shall determine. The
Assistant Secretaries. as and il authorized by the Board of Directors. may sign with the President
or Vice President certificates for shares of the Corporation, the issue of which shall have been
authorized by a resolution of the Board of Directors. The Assistant Treasurers and Assistant
Secretaries in general shall perform such duties as shail be assigned 1o them by the Treasurer or
Sccretary. respectively. or by the President or the Board of Directors.

Section 1. Other Officers, Emplovees and Agents,  Fach and every other ofticer,
employee and agent of the Corporation shall possess. and may exercise, such power and authority.
and shall perform such duties. as may from time to time be assigned to him by the Board of
Directors. the officer so appointing him and such officer or officers who may from time to time be
designated by the Board of Directors to exercise such supervisory authority.
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ARTICLY FIVE

CERTIFICATES FOR SHARES

Section 1. Issuc of Certificates. The Corporation shall deliver certilicates representing
all shares 10 which sharcholders are entitled; and such certificates shall be signed by the Chairman
of the Board. President or a Vice President, and by the Seeretary or an Assistant Secretary of the
Corporation, shall be consecutively numbered, and may be scaled with the seal of the Corporation
or a facsimile thercof.

Section 2. [egends for Prelerences and Restrictions on Transfer.  The designations,
relative rights. preferences and limitations applicable 1o cach class of shares and the variations in

rights. preferences and limitations determined for cach series within a class (and the authority of the
Board of Directors to determine variations for future series) shall be summarized on the front or
back of each certificate. Alternatively. each certificate may state conspicuously on its front or back
that the Corporation will furnish the sharcholder a full statement of this information on request and
without charge. Every certificate representing shares that are restricted as to the sale. disposition, or
transfer of such shares shall also indicate that such shares are restricted as to transter and there shall
be set forth or fairly summarized upon the certificate. or the centificate shall indicate that the
Corporation will furnish to anv sharcholder upon request and without charge, a full statement of
such restrictions. 1f the Corporation issues any shares that are not registered under the Sccuritics
Act of 1933, as amended, and registered or qualified under the applicable state sceurities laws. the
transfer of any such shares shall be restricted substantially in accordance with the following legend:

THESE SHARES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 OR UNDER ANY APPLICABLE STATE LAW.
THEY MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
PLEDGED WITHOUT (1) REGISTRATION UNDER THE SECURITIES
ACT OF 1933 AND ANY APPLICABLE STATE LAW, OR (2) AT
HOLDER'S EXPENSE, AN OPINION (SATISFACTORY TO THE
CORPORATION) OF COUNSEL  (SATISFACTORY TO THE
CORPORATION) THAT REGISTRATION IS NOT REQUIRED.

Section 3. Facsimile Sienatures. The signatures of the Chairman of the Board, the
President or a Viee President and the Secretary or Assistant Secretary upon a certificate may be
facsimiles. if the certificate is manually signed by a transfer agent. or registered by a registrar, other
than the Corporation itsclf or an employee of the Corporation. In case any officer who has signed
or whose facsimile signature has been placed upon such certificate shall have ceased to be such
officer before such certificate is issued. it may be issued by the Corporation with the same eftect as
it he were such olficer at the date of the issuance.

Section 4. Lost Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates therctofore issued by the
Corporation alleged 1o have been lost or destroved, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost or destroyed. When authorizing such issue of
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a new certificate or certificates, the Board of Directors may. in its discretion and as a condition
precedent to the issuance thercof, require the owner of such lost or destroyed certificate or
certificates, or his legal representative. to advertise the same in such manner as it shall require
and/or to give the Corporation a bond in such sum as it may direct as indemnity against any claim
that may be made against the Corporation with respect to the certificate alleged to have been lost or
destroved.

Section 3. Transfer of Shares. Upon surrender to the Corporation or the transfer agent
ol the Corporation of a certificaic for shares duly endorsed or accompanied by proper evidence of
succession, assignment or authority to transfer, it shall be the duty of the Corporation (o issue a new
certificate to the person entitled therete. cancel the old certificate and record the transaction upon its
books.

Section 0. Registered Sharcholders. The Corporation shall be entitled to recognize the
exclusive rights of a person registered on its books as the owner of shares o reccive dividends, and
o vote as such owner. and shall not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of anv other person. whether or not it shall have express
or other notice thereof, except as otherwise provided by the laws of the State of FHorida,

Seetion 7. Redemption_of Control Shares.  As provided by the Florida Business
Corporation Act. if a person acquiring control shares of the Corporation does not file an acquiring
person statement with the Corporation. the Corporation may redeem the control shares at fair
market value at any time during the 60-day period after the last acquisition of such control shares.
If a person acquiring control shares of the Corporation files an acquiring person statement with the
Corporation, the control shares may be redeemed by the Corporation only if such shares are not
accorded lull voting rights by the sharcholders as provided by law.

ARTICLE SIX

CONTRACTS, LOANS, CHECK AND DEPOSITS

Scetion 1. Contracts. The Board of Directors may authorize any officer or officers.
agent or agents, to enter into any contract or exceute and deliver any instruments in the name of
and on behalt of the Corporation and such authority may be general or confined to specific
instances.

Section 2. Loans. No loans shall be contracted on behalt ot the Corpoeration and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confined to specilic instances.

Section 3. Checks, Drafts, Tiae.  All checks. drafts or other orders for payment of
moncey, notes or other evidences of indebtedness issued in the name of the Corporation shall be
signed by such ofticer or ofticers. agent or agents. of the Corporation and in such manner as shall
from time to time be determined by resolution of the Board of Dircetors.
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Section 4. Deposits.  All funds of the Corporation not otherwise employed shall be
deposited from time to time to the eredit of the Corporation in such banks, trust companies or
other depositories as the Board of Directors may select.

ARTICLE SEVEN

GENERAL PROVISIONS

Section 1. Dividends. The Board of Directors may from time to time declare, and the
Corporation may pay. dividends on its outstanding shares in cash, property, or its own shares
pursuant 1o law and subject to the provisions of the Articles of Incorporation,

Section 2. Reserves, The Board of Directors may by resolution create a rescrve or
reserves out of carned surplus for any proper purpose or purposes. and may abolish any such

reserve il the same manner.,

Section 3. Fiscal Year. The fiscal vear of the Corporation shall end on December 31 of
cach vear, unless otherwise fixed by resolution of the Board of Directors.

Section 4. Scal. The corporate seal shall have inscribed thereen the name and state of
incorporation of the Corporation. The seal may be used by causing it or a facsimile thereof to be

impressed or affixed or in any other manner reproduced.

Section 5, Gender.  All words used in these Bvlaws in the masculine gender shall
extend to and shall include the feminine and neuter genders.

ARTICLE EIGHT

INDEMNIFICATION OF DIRECTORS, OFFICERS, AND OTHERS

Section 1. Right to Indemnification. The Corporation shall indemnify cach person
who was or is a party or is threatened te be made a party to or is involved in any threatenced.
pending or completed action, suit. proceeding or alternative dispute reselution procedure,
whether {a) civil, criminal. administrative. investigative or otherwise, (b) formal or informal or
(¢) bv or in the right of the Corporation (collectively. a “proceeding”). by reason of the fact that
he or she. or a person of whom he or she is the legal representative. is or was a director, officer.
employee or agent of the Corporation or is or was serving at the request of the Corporation as a
director. manager. officer. partner. trustee. emplovee or agent of another forcign or domestic
corporation or of a foreign or domestic limited liability company, partnership. joint venture, trust
or other enterprise, including service with respect to employee benefit plans. whether the basis of
such proceeding is atleged action in an official capacity as such a dircctor, officer. employee or
agent of the Corporation or in any other capacity while serving as such other director. manager,
officer, partier, trustee. employvee or agent. shall be indemnified and beld harmless by the
Corporation against all judgments. penaltics and fines incurred or paid. and against all
expenses(ineluding attorneys’ fees) and settlement amounts incurred or paid. in connection with
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any such proceeding and any appeal or appeals thereof, if the person acted in good faith and ina
manner the person reasonably believed to be in conformity with. or not opposed 1o, the best
interests of the Corporation, and. with respect to any criminal action or proceeding, had no
reasonable cause to believe that the person's conduct was unlawful. Until such time as there has
been a final judgment to the contrary. a person shall be presumed o be entitled to be indemnified
uncer this Section 1. The termination of any proceeding by judgment. order. settlement.
conviction. or upon a plea of nolo contendere or its equivalent. shall not. of itselt. either rebut
such presumption or create a presumption that (a) the person did not act in good faith and in a
manner which the person reasonably believed to be in conformity with, or not epposed 10, the
best interests of the Corporation, (b) with respect to any criminal action or proceeding. the person
had reasonable cause to believe that the person's conduct was unlawful or (¢) the person was not
successful on the merits or otherwise in defense of the proceeding or of any claim, issuc or matter
therein. I the FBCA is hereafier amended to provide for indemnification rights broader than
those provided by this Scction 1. then the persons referred to in this Section 1 shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by the F'BCA as
so amended (but. in the case of any such amendment. only to the extent that such amendment
permits the Corporation to provide broader indemnification rights than permitted prior to such
amendment).

Section 2. Determination of Entitlement o Indemnification. A determination as to
whether a person who is a director, officer, employee or agent of the Corporation at the time of
the determination is entitled 10 be indemniticd and held harmless under Section | shall be made
{a) by a majority votc of the directors who are not parties to such procecding. cven though less
than a quorum. (b) bv a committce of such directors designated by majority vote of such
directors. even though less than a quorum. (¢) if there are no such directors. or if such dircctors
so direct. by independent legal counsel in a written opinion, or (d) by the stockholders. A
determination as to whether a person who is not a director, officer. employee or agent of the
Corporation at the time of the determination is entitled to be indemmified and held harmless
under Section | shall be made by or as directed by the Board of Dircctors of the Corporation,

Section 3. Mandatory Advancement _of Expenses. The right to indemmnification
conferred in this Article Eight is a contract right and shall include the right to require the
Corporation to pay the expenses (including attorneys' fees) incurred in defending any such
proceeding in advance of its final disposition: provided, however, that, it the Board of Directors
so determines. an advancement of expenscs incurred by an indemnitee in his or her capacity as a
dircetor or officer of the Corporation (but not in any other capacity in which service was or is
rendered by such indemnitee, including, without limitation, service to an employee benefit plan)
shall be made only upon delivery to the Corporation of an undertaking. by or on behalf of such
indemmnitee. to repayv all amounts so advanced if it shall be finally determined pursuant to the
procedure in Section 2 above that such indemnitee is not entitled to be indemnilied for such
expenses under Section | or otherwise.

Section 4. Written Claim Required, Deadline for Response. 1f a claim under Section
1 is not paid in full by the Corporation within thirty days after a written claim has been received
by the Corporation. the claimant may at any time thercafier bring suit against the Corporation to




recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall
be entitled to an award of reasonable attorneys™ fees and expenses tor prosceuting the claim. [t
shall be a defense to any such action (other than an action brought to enforce a claim for
expenses incurred in defending any proceeding in advance of its final disposition where the
required undertaking, if any is required. has been tendered to the Corporation) that the claimant
has not met the standards of conduct which make it permissible under the FBCA for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving such
defense shall be on the Corporation. Neither the failure of the Corporation (including its board
of dircctors. independent legal counsel, or its stockholders) 1o have made a determination prior to
the commencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in the
FBCA. nor an actual determination by the Corporation (including its board of directors.
independent legal counsel. or its stockholders) that the claimant has not met such applicable
standard of conduct. shall be a defense to the action or create a presumption that the claimant has
noet met the applicable standard of conduct.

Section 5. Non-Exclusivity _of Rights. The right to indemnification and the
advancement of expenses conferred in this Article Eight shall not be exclusive of any other right
which any person may have or hereafter acquire under any statute, any provision of the Articles
of Incorporation or of any bylaw. agreement, or insurance policy or arrangement. or any vote of
stockholders or disinterested directors. or otherwise, both as to action in such person's official
capacity and as Lo action in another capacity while holding such office. and shall continue as to a
person who has ceased to be a director, officer, employee or agent of the Corporation and shall
inure to the benefit of the heirs. executors and administrators of such a person,

Section 6. Authority 10 Indemnify and Obtain Insurance. The Board of Directors is
expressly authorized to adopt and enter into indemnification agreements with, and obtain
insurance for. directors. officers, employees or agents of the Corporation and those serving at the
request of the Corporation as directors. managers. officers. partners, trustees. employees or
agents of another forcign or domestic corporation or of a foreign or domestic limited liability
company. partnership. joint venture, trust or other enterprise. including service with respect to
employee benefit plans.

ARTICLE NINE

AMENDMENTS OF BYLAWS

The Board of Directors shall have the power and authority to alter. amend or rescind the
bylaws of the Corporation at any regular or special meeting at which a quorum is present by a
vote of a majority or the whole Board of Directors, subject to the power of the shareholders to
change or repeal such bylaws at any annual or special meeting of sharcholders at which a quorum
is present. by a vote of a majority of the stock represented at such meeting. provided, that the
notice of such meeting shall have included notice of any proposed alteration. amendment or
rescission.
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ARTICLE TEN

EMERGENCY BYLAWS

Seetion 1, Scope of Emergency Bylaws. The emergency bylaws provided in this
Article Ten shall be operative during any emergency. notwithstanding any different provision set
forth in the preceding articles hereof” or the Articles of Incorporation. For purposes of the
emergeney bvlaw provisions of this Article Ten. an emergency shall exist if a quorum of the
Corporation's directors cannot readily be assembled because of some catastrophic event. To the
extent not inconsistent with the provisions of this Article. the bylaws provided in the preceding
Articles shall remain in effect during such emergency, and, upon termination of such cmergency.
these emergency bylaws shall cease to be operative,

Section 2. Call_and Notice of Meeting. During any emergency. a meeting of the
Board of Directors may be called by any officer or director of the Corporation. Notice of the
date. time and place of the meeting shall be given by the person calling the meeting to such of the
directors as it may be feasible to reach by any available means of communication. Such notice
shall be given at such time in advance of the meeting as circumstances permit in the judgment of
the person calling the meeting.

Section 3. Quorum _and Voting. Al any such mecting of the Board of Directors. a
quorum shall consist of any one or more directors, and the act of the majority of the directors
present at such meeting shall be the act of the Corporation.

Section 4, Appoinument of Temporary Directors.

1. The director or directors who are able to be assembled at a meeting of
dircetors during an emergency may assemble for the purpose of appointing. if such
dircctors deem it necessary, one or more temporary direetors (the "Temporary Directors”)
to serve as directors of the Corporation during the term of any emergency.

2. If no directors are able to attend a meeting of directors during an
emergency, then such stockholders as may reasonably be assembled shall have the right,
by majority vote of those assembled. to appoint Temporary Dircctors to serve on the
Board of Directors until the termination of the emergency.

3 If no stockholders can reasonably be assembled in order to conduct a vote
for Temporary Directors, then the President or his successor. as determined pursuant o
Section 5 of Article Four herein. shall be deemed a Temporary Director of the
Corporation. and such President or his successor. as the case may be. shall have the right
to appoint additional Temporary Directors to serve with him on the Board of Directors of
the Corporation during the term of the emergency.

4, Temporary Directors shall have all of the rights, duties and obligations of
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directors appointed pursuant to  Article Three hereot. provided. however, that a
Temporary Director may be removed from the Board of Directors at any time by the
person or persons responsible for appointing such Temporary Director. or by vote of the
majority of the stockholders present at any mecting of the stockholders during an
emergeney, and. in any event. the Temporary Directer shall automatically be deemed to
have resigned [rom the Board of Dircetors upon the termination of the emergency in
connection with which the Temporary Director was appointed.

Section 5. Modification of Lines of Sucgession. During any emergency. the Board of
Directors mav provide, and from time to time modify, lines of succession different from that
provided in Section 3 of Article Four in the event that during such an emergency any or all
otficers or agents of the Corporation shall for any reason be rendered incapable of discharging
their duties.

Section 6. Change of Principal Office. The Board of Directors may. either before or
during any such emergency. and effective during such emergency. change the principal office of
the Corporation or designate several alternative head offices or regional offices, or authorize the
officers of the Corporation to do so.

Section 7. Limitation of Liability. No officer, director or emplovee acting in
accordance with these emergency bvlaws during an emergency shall be liable except for willful
misconduct.

Section 8. Repeal and Change. These emergency bylaws shall be subject to repeal or
change by further action of the Board of Directors or by action of the stockholders. but no such
repeal or change shall modify the provisions of Section 7 above with regard to actions taken prior
to the time of such repeal or change. Any amendment of these emergency bylaws may make any
further or different provision that may be practical or necessary under the circumstances of the
gmergency.

I certify that these are the Bylaws adopted by the Board of Directors of the Corporation.

Benny R. Powell. Secretary
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