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Certificate of Conversion
For
Florida Profit Corporation
Into
“Other Business Entity™

This Certificate of Conversion is submitted 1o convert the following Flarida Profit
Carporation intn an “Other Business Fatity” in accordance with s. 607.1 | 13, Florida
Statutes,

I. The name of the Florida P'rofit Carporation converting into the “Other Business
Entity” is:
Prosegur SIS USA Inc.

Enter Nume of Florita Profit Corporation

2. The name of the “Other Business Entity” is:
Prosegur SIS USA Inc.
Enfer Name of “Other Business Entity™

3. The “Other Business Entity™ i5 a Corporatlon

(Enter entily type, Example: limited linbility company, limited partuership,
general partnership, comnton Inw or business trust, elc.)

organized, formed or incorpornted under the laws of Delaware
(Enter state, or if a non-U.S. entity, the name of the country)

4. The above referenced Florida Profit Corporation has converted into an “Other
Business Entity” in compliance with Chapter 607, F.S., and the conversion complies with
the applicable laws governing the “Other Business Entity,”

5. The plan of conversion was approved by the converting Florida Profit Corporation in
accordance with Chapter 607, F.5.

6. W applicable, the written consent of each sharcholder who, s a result of the
conversion, is now a genenil partner of the swrviving entity was obtained pursuant to
5. 607.1112(6), I.5.

7. "This conversion was effective under the lnws governing tie “Other Business Lintity”

on: Ianuar\ 22/.204-9\
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- . January 22, 2019
8. This conversion shall be effective in Florida on:

(The effective date: 1) cannot be prior to nor more than 90 days after the date this
document is filed by the Florida Department of State; ANIY 2) must be the same as
the effective date of the conversion under the laws governing the “Other Business
Entity.™)

9. The ~Other Business Entity’s™ principal office address, if any:

100 ALMERIA AVENUE, SUITE 340

CORAL GABLES, FLORIDA 33134

L0. 1f tic “Other Business Entity™ is an out-of-statc entity not registered to transact
business in Florida, the “Other Business Entity™:

a.) Appoints the Florida Secretary of Statc as its agent for service of process in a
proceeding to enforce obligations of the converting Flarida peofit corporation, including
any appraisal rights of shareholders of the converting Florida profit corporation under
ss. 607.1301-607.1333, Florida Stalutes.

b.} Lists the following strect and inailing address of sn office, which the Fiorida
Department of State may use for purposes of s. 6U7.1114(4), Flarida Staiutes.

100 Almeria Avenue, Suite 340

Sitreet Address:

Coral Gables, Florida 33134

Mailing Address:

L1 The “Other Business Entity™ has agreed to puy any shareholders having appraisai
rights the amount 1o which they arc entitled under 55.607-1301-607.1333, .5,

Signed this day of January 20_1%
e

Signature; _ -
(¥lust be si #1it, Vice Chairman, Divector, Officer, or, if Directors
or Oflicers i selected, an Incorporator.)
Printed Name: Jose Manuet Caride Rodriguez Title: President
Fees: Filing Fee: $35.00

Certified Copy: $8.75 {Optional)

Certificate of Status: $8.75 (Optional}
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PLAN OF CONVERSION
FOR
PROSEGUR SIS USA INC.
(a Florida corporation)

This PLAN OF CONVERSION (the "Plan"), is hereby adopted this 22™ day of January
2019, by Prosegur SIS USA Inc.,, a Florida corporation (the "Corporation").

RECITALS

WHEREAS, the Corporation was formed on November 19, 2015 in the State of Florida;
and -

WHEREAS, the sole shareholder of the Corporation (the “Sharcholder™) desires to

convert the Corporation to a Delaware corporation named Prosegur SIS USA Inc. (the "Delaware

Corporation™).
NOW THEREFORE, the Sharcholder hereby agrees as follows:

l. The Shareholder hereby approves the conversion of the Corporation into the
Delaware Corporation (the "Conversion").

2 The name of the converted entity shall be "Prosegur SIS USA (nc."

3. The officers of the Corporation intend (o file a Certificate of Conversion with the
Sceretary of State of the State of Florida and a Certificate of Conversion with the Secretary of
State of the State of Delaware, which Certificates of Conversion are attached hereto as Exhibit A
and as Exhibit B, respectively.

4, Attached hereto as Exhibit C is the Certificate of Incorporation of the Delaware
Corporation, to be ftled with the Secretary of State of the State of Delaware.

5. The Conversion will become effective upon filing of the Certificates of
Conversion with the Secretary of State of the States of Florida and Delaware and the filing of the
Certificate of Incorporation with the Secretary of State of the State of Delaware (the “Effective
Time”).

6. At the Effective Time, the existence of the Corporation in Florida will be
cancelled and the Delaware Corporation will be simultaneously created.

7. At the Effective Time, cach share of the Florida Corporation shall be converted
into onc share of the Delaware Corporation.

8. The provisions governing the Delaware Corporation are set forth in the Bylaws of
the Delaware Corporation, which are attached hereto as Exhibit D.

| Signature page follows.|



IN WITNESS WHEREOF, this Plan has been executed as of the date first writien above,

PROSEGUR SIS USA INC,

By

Namg: _use Manuel Caride Rodriguez

Title: President

Sign=ture Page 10
TLAN OF CONVERSION
row
Itosegur SIS USA Ine




EXHIBIT A
CERTIFICATE OF CONVERSION (FLORIDA)

See attached.




EXHIBIT B
CERTIFICATE OF CONVERSION (DE)

See attached.




STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.) The jurisdiction where the Non-Delaware Corporation first formed is
Florida

2.) The jurisdiction immediately prior to filing this Certificate is Florida

3.) The date the Non-Delaware Corporation first formedis 11/19/201%

4.) The name of the Non-Delaware Corporation immediately prior lo filing this
Certificale is Prosegur SIS USA Inc.

5.) The name of the Corporation as sct forth in the Certificate of Incorporation is
Prosegqur SIS USA Tnc.

IN WITNESS WHEREOQF, the undersigned being duly authorized 1o sign on behalf

of the converting Non-Delaware Corporation have executed this Certificate on the
22nd day of January CAD.

By:

L
Name: J 5 CA‘QAB'E

Print or Type

Tile: President
Print or Type




EXHIBIT C
CERTIFICATE OF INCORPORATION

See attached.




STATE of DELAWARE
CERTIFICATE of INCORPORATION
A STOCK CORPORATION

« First: The name of this Corporation is Prosegur SIS USA Inc.

+ Second: Its registered office in the State of Delaware is to be located at
251 Little Falls Drive Street, in the City of Wilmington
County of New Castle Zip Code 19808

The registered agent in charge thereof is Corporation Service Company

‘Third: The purpose of the corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of
Delaware.

+ Fourth: The amount of the total stock of this corporation is authorized to issue is
1,000 shares (number of authorized sharcs) with a par value of
51 per share. :

+ Fifth: The name and mailing address of the incorporator are as follows:
Name Jose Manuel Caride Reodriguez

Mailing Address 100 Almeria Avenue, Suite 340

33134 ZipCode33134

« I, The Undersigned, for the purpose of forming a corporation under the laws of the
State of Delaware, do make, file and record this Certificate, and do certify that the
facts herein stated are true, and 1 have accordingly hercunto set my hand this
22nd day of _ January JAD 2018

BY:;///?;' /ﬁa_ /,z;//’:)

“” (Incorpfirator)

NAME: Ryan Reese Tucker
(type or print)




EXHIBIT D

BYLAWS

See Attached.




BYLAWS
OF
PROSEGUR SIS USA INC.

ARTICLE 1
NAME AND OFFICES

1, Name. The name of the Corporation is PROSEGUR SIS USA INC. (the
*“Corporation™),

2. Office. The principal office of the Corporation is to be located at such place, cither
within or without the State of Delaware, as the Board of Directors (the “Board™) shall designate from
time to time, Offices may also be kept at such other places as the Board may from time to time determine
or the business of the Corporation may require.

3. Registered Office and Agent. The Corporation shall have and continucusly maintain a
registered office and a registered agent within the State of Delaware. The Board of Directors, from time
to time by resolution, may change the registered agent and the address of the registered office,

ARTICLE Il
SHAREHOLDERS' MEETINGS

1. Place. All meetings of the shareholders shall be held at the principal office of the
Corporation, or at such other places within or without the State of Delaware as the Board of Directors of
the Corporation may designate in the notice of the meeting.

2, Annual Meetings. An annual meeting of the sharcholders for the election of directors
and the transaction of such other business as may properly come before the meeting shall be held on such
date as may be specified by the Board of Directors, If that day is a legal holiday in the State of Delaware,
then the annual meeting shall be held on the next business day thereafter. The failure to hold the annual
meeting at the time fixed in this Section shall not affect the validity of any corporate action and shail not
work a forfeiture or dissolution of the Corporation.

3. Special Meetings. Special meetings of the shareholders shall be held whenever called by
the Secretary upon request of the President or a majority of the Board of Directors, or if the holders of at
least fifty percent (50%) of the issued and outsianding shares of common stock entitled to vote at such
meeting on any issuc proposed to be considered at such meeting sign, date, and deliver 1o the Secretary a
written demand for the meeting describing the purpose or purposes for which it is to be held.

4. Notice of Meetings. Written notice stating the place, date, and time of the meeting and,
in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be
delivered to cach sharcholder of record entitled to vote at such meeting not less than ten (10) nor more
than sixty (60) days before the date of the meeting, by or at the direction of the President, the Secretary,
or the officer or persons calling the meeting. If the notice is mailed at least thirty {30) days before the
date of the meeting, it may be done by a class of United States mail other than first class.




5. Waiver of Notice. Notice of any shareholders mecting may be waived, in writing, by
any shareholder, ¢either before or after the time stated therein and, if any shareholder entitled to note is
present at a shareholders meeting and does not object, prior to or at the commencement of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened, such shareholder
shall be deemed to have waived notice of such meeting. Neither the business to be transacted at, nor the
purpose of, any such regular or special meeting of the shareholders need be specified in any written
waiver of notice.

6. Notice of Adjourned Meeting. When a meeting is adjourned to another date, time, or
place, it shall not be necessary to give any notice of the adjourned meeting if the new date, time, or place
is announced at the meeting at which the adjowrnment is taken. At the adjourned meeting, any business
may be transacted that mighi have been transacted on the criginal date of the meeting. If the Board of
Directors fixes a new record date for the adjourned meeting, however, notice of the adjourned meeting
shall be given as provided in Article VIII of these Bylaws to each sharcholder of record on the new record
datc who is entitled to vote at such meeting,

7. List of Voters. The officer having charge of the stock transfer books of the Corperation
shatl make, at least ten (10) days before each meeting of sharcholders, a complete alphabetical list of the
shareholders entitled to vote at such meeting or any adjournment thereof, with the address, and the
number of shares held by each. Such list shall be kept available for inspection by any shareholder at the
principal office of the Corporation, at a place identified in the meeting notice in the city where the
meeting will be held, or at the office of the transfer agent or registrar of the Corporation for a period of
ten (10) days prior to such a meeting or such shorter time as exists between the record date and the
meeting and shall be subject to inspection by any sharcholder at any time during usual business hours and
at his expense, Such list shall also be produced and kept open at the meeting and shall be subject to the
inspection of any sharcholder at any time during the meeting. The shareholders’ list shall be prima facie
evidence of the identity of the shareholders entitled to examine such list or to vote at any meeting of
shareholders. Refusal or failure to comply with the requirements of this Section shall not affect the
validity of any action taken at such meeting,

B Fixing of Record Date. The Board of Directors may fix in advance a date as the "record
date” not more than sixty (60) and not less than ten (10) days prior to the meeting date for the
determination of shareholders entitled to notice of, or to vole at, any meeting of shareholders or any
adjourzment thereof. If no record date is fixed for the determination of shareholders entitled to notice or
to vote at a meeting of shareholders, then the date on which notice of the meeting is mailed shall be the
record date for the determination of sharcholders, When a determination of shareholders who are entitled
to vote a any meeting of sharcholders has been made as provided in this Section, the determination shall
apply to any adjournment, unless the Board fixes a new record date for the adjourned meeting, which it
must do if the meeting is adjourncd to a date more than one hundred twenty (12{) days after the date fixed
for the original meeting, except as otherwise provided by the Delaware General Corporation Law.

9. Quorum. The presence in person or by proxy of a majority of the shares of the
Corporation which are entitled to vote at the meeting shall constitute a quorum for the transaction of
business. In the absence of a quorum, a majority of the shares so present may adjourn the meeting from
time to time. Once a share is represented for any purpose at a meeting, it is deemed present for quorum
purposes for the remainder of the mecting and any adjournment thereof, unless a new record date is set
for that adjourned meeting,

10. Voting of Shares. At every meeting of the sharcholders of the Corporation, cach
shareholder owning one or more shares of stock on the record date as estabiished in Section 7 of this




Article shall be entitled to one vote in person or by proxy for each share of stock having voting power
held by him, unless the Articles of Incorporation or the Delaware General Corporation Law provides for
inore or less than one voie for any share on any atter. All matters, other than the election of directors,
coming before any meeting of the shareholders at which a quorum is present shall be approved if the
votes cast by the holders of the shares represented at the meeting and entitled {o vote thereon exceed the
votes cast opposing the action, unless the vote of a greater number is required by the Delaware General
Corporation Law. Directors will 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.

11 Proxies. A shareholder may vote cither in person or by proxy executed in writing by the
shareholder, his duly authorized attorney-in-fact or other person authorized to vote on behalf of the
shareholder under the Delaware General Corporation Law. Such proxy shall be filed with the Secretary
of the Corporation before or at the time of any meeting. No proxy shall be valid afier the duration of
eleven months from the date thereof unless otherwise provided in the proxy. Every proxy shall be
revocable at the pleasure of the sharcholder executing it, except as otherwise provided by the Delaware
General Corporation Law.

12. Action by Shareholders Without a Meeting. Any action required or permitied by the
Delaware General Corporation Law, the Articles of Incorporation, or these Bylaws to be taken at any
annual or special mmeeting of the sharcholders may be taken without a meeting, prior notice, or a volte, if a
consent in wriling, sciling forth the action so taken, shall be signed and dated by 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 entitled to vote thereon were present and voted, and
delivered to the Corporation at its principal office in this state or principal place of business, or delivered
to the Secretary or other officer having cusiody of the book in which proceedings of meetings of
sharcholders are recorded.  Written consents of the number of holders required to take action must be
delivered to the Corporation within sixty (60) days of the date of the carliest dated consent delivered to
the Corporation. Any consent may be revoked prior to the date that the Corporation receives the required
number of consents to authorize the proposed action by delivery, as described in this Section, of a writien
revecation to the Corporation.

Within ten (10) days afier obtaining authorization by written consent, notice shall be
given lo those sharcholders who have not consented in writing or who are not entitled to vote in the
action. The notice shall fairly summarize the material features of the authorized action. If the action is
onc for which dissenters' rights are provided under the Delaware General Corporation Law, the notice
shalf contain a ciear statement of the right of dissenting shareholders to be paid the fair value of their
shares upon compilance with further provisions of the Delaware General Corporation Law regarding the
rights of dissenting shareholders.

ARTICLE 111
ROARD OF NRECTORS
1. Management and Number. All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the Corporation shall be controlled and managed by or under
the direction of, a Board of [hrectors. The Corporation shall have ai least one (1) Director, and the

number of directors on the Board may be fixed, from time to time, by resolution of the Board.

2. Election and Vacancies. At each annual meeting of the sharcholders, the sharehalders
shall elect the members of the Board of Directors. Each person named in the Articles of lncorporation as




a director shall hold office until the first annual meeting of the shareholders and unti! his successor shall
have been elected and qualified, or until his earlier resignation, removal from office, or death. [ach
director elected thereafler shall hold office for a term of one year and thereafter until his successor shall
have been elected and qualified, or until his earlier resignation, removal from office, or death. Whenever
any vacancy on the Board shall occur due to death, resignation, retirement, removal, or resulting from an
increase in the authorized number of directors, or otherwise, a majority of the remaining directors then in
office, even if the remaining directors are less than a quorum of the entire Board, may fill the vacancy or
vacancies so created until a successor or successors shall be duly clected by the shareholders and shall

qualify.

3. Resignation and Removal of Directors. At a meeting of shareholders called expressly
for that purpose, any director or the entire Board of Directors may be removed, with or without cause, by
the affirmative vote of the holders of a majority of the shares then entitled 10 vote at an election of
directors. A director may resign at any time by giving written notice to the President or Secretary.

4. Quorum. A majority of the directors shall constitute a quorum for the transaction of
business by the Board of Directors. Any act or decision of the majority of the directors present at a
meeting at which a quorum is present shall be the act or decision of the Board. A director who is present
at a meeting of the Board at which action on any corporate malter is taken shaii be presumed to have
assented to the action taken, unless said director votes against or abstains from the action taken, or objects
at the beginning of the meeting {or promptly upon his arrival) to holding it or transacting specified
business at the meeting, A majority of the directors present, whether or not a quorum exists, may adjourn
any meeting of the Board of Direciors to another time and place. Notice of any such adjourned meeting
shall be given to the directors who were not present and, unless announced at the time of adjournment, to
the other directors.

5. Place of Meetings. Meclings of directors shall be heid at the principal office of the
Corporation or such other place or places, cither within or without the State of Delaware, as may be
agreed upon by the Board of Dircctors. Members of the Board may also participate in meetings of the
Board by any means of communication by which all directors participating in the meeting can hear each
other simultaneously, and participation in a meeting in such manner shall be deemed presence in person at
the meeting for all purposes.

6. Regular and Special Meetings, Regular meetings of the Board of Directors shall be
held as frequently and at such time and place as may be determined by the Board from time to time,
Special meetings of the Board shail be called by the Secretary at any time on request of the President or a
member of the Board.

7. Notice. Regular meetings of the Board of Dircctors may be held without notice. Special
meetings of the Board may be held upon two (2) days notice, which may be either written or oral, of the
date, time, and place of the meeting.

8. Executive Committee. The Board of Directors, by resolution adopted by a majority of
the full Board, may appoint an Executive Committee and other committces composed of mmembers of the
Board, and may vest cach such committee with ali or any portion of the powers vested by law or in these
Bylaws in the full Board, except as provided under the Delaware General Corporation Law, and may
provide for rules of procedure to govern the operation of such committee.

0. Informal Action by Directors. Any aclion which is required to be or may be taken at a
meeting of the Board of Directors or a committee thereof, may be taken without a meeting if consents in




writing, setting forth the action so taken, are signed by all the direclors or members of the committec, as
the case may be. Action taken under this Section is effective when the last director signs the consent,
unless otherwise specified in the consent.

10. Compensation of Directors. The directors may be reimbursed for any expenses
incurred by them in attendance at any meeting of the Board of Directors or of any of its committees.
Every director may be paid a stated salary as director and/or a fixed sum for attendance at cach meeting
which he attends. No payments or reimbursements described herein shall preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor.

ARTICLE TV
OFFICERS

l. Officers. The initial officers of the Corporation shall consist of a President who shall be
elected by the Board of Directors. The Board may also elect a Chairman of the Board, a Treasurer, a
Secretary, one or more Vice Presidents, and such other officers and assistant officers and agents as may
be deemed neeessary from time to time. Any two or more offices may be held by the same person.

2. Election and Term of Office. The officers of the Corporation shall be elected hy the
Board of Directors. Each officer shall hold office until his successor has been duly elected and has
gualified, or until his death, resignation, or removal from office.

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

4, Resignation and Removal of Officers. Any officer may resign by giving written notice
to the President or the Secretary. Any officer may be removed by the Board at any time with or without
cause. Any such removal of an officer shall be without prejudice to his contract rights, if any.

5. Salaries. The salaries of the officers, if any. shall be fixed from time to time by the
Board of Directors.

6. Delegation of Power. In case of absence of any officer of the Corporation or for any
other reason that the Board of Directors may deem sufficient, the Beard may delegate the powers or
duties of such officer to any other officer or to any director or employee of the Corporation, provided that
a majority of the entire Board of Directors approvas.

7. President. The President shall be the principal executive officer of the Corporation and,
subject 10 the control of the Board of Directors, shall generally supervise and control all of the business
and affairs of the Corporation. He shall, when present, preside at all mectings of the shareholders and
directors. He may sign, with the Secretary or any other proper officer of the Corporation, certificates for
shares of the Corporation, deeds, mortgages, notes, bonds, contracts, and other similar instruments which
the Board has authorized 1o be executed, except in cases where the signing and election thereof has been
expressly delegated by the Board or by these Bylaws to some other officer or agent of the Corporation, or
is required by law to be otherwise signed or executed. In general, the President shall perform ali duties
incident to the office of president and such other duties as may be prescribed by the Board from time to
time.

YRS ——




8. Vice-President. In the absence of the President, or in the event of his death or his
inability or refusal to act, a Vice-President {or in the event there is more than one Vice-President, the
Vice-Presidents in the order designated at the time of their election, or in the absence of any designation,
then in the order of their election) shall perform the duties of the President. When so acling, the
Vice-President shall have all powers of, and be subject to all restrictions upen, the President. Any
Vice-President may sign with the Secretary or an Assistant Secretary, certificates for shares of the
Corporation. The Vice-President shall perform such other duties as from time to time may be assigned to
him by the President or by the Board of Dircctors.

9. Secretary. The Secretary shall attend and record the minutes of all meetings of the
Board of Directors and of the shareholders in one or more books provided for that purpose; duly give all
required notices in accordance with the provisions of these Bylaws or as required by the Delaware
General Corporation Law; be custodian, or see to the custody, of the corporate tecords (except the
financial records) of the Corporation; sign with the Presidem or Vice-President certificates for shares of
the Corporation, the issuance of which shall have been authorized by resolution of the Board; have
general charge of the stock record books of the Corporation; and in general perform all duties incident to
the office of Secretary and such other duties as from time to time may be assigned to him by the President
or by the Board.,

i0. Treasurer. The Treasurer shall have custody of, and be responsible for, the financial
records, corporate funds and securities of the Corporation; deposit all such monies which are not
otherwise employed in the name of the Corporation in such banks, trust companics, or other depositaries
as shall be selected by the Board of Directors; and in general, perform all of the duties as from time to
time may be assigned to him by the President or by the Board. 1f reguired by the Board, the Treasurer
shalt give a bond for the faithful discharge of his duties in such sum and with such surety or sureties as
the Board determines.

1. Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries, when
authorized by the Board of Directors, may sign, with the President or a Vice-President, centificates for
shares of the Corporation, the issuance of which shall have been avthorized by a resolution of the Board.
The Assistant 'l'reasurers shall respectively, if required by the Board, give bonds for the faithful discharge
of their duties in such sums and with such sureties as the Board shall determmine. The Assistant
Secretaries and Assistant Treasurers, in general, shall perform such dutics as shall be assigned to them by
the Seeretary or Treasurer, respectively, or by the President or the Board.

SHARE CERTIFICATES

1. Consideration and Payment, The stock of the Corporation may be issued for such
consideration as may be fixed from time to time by the Board of Dircctors, provided, however, that the
consideration may not be less than the par value of any such stock having a par value. No certificate shall
be issued for any shares until such shares are fully paid.

2. Issuance. Every holder of shares in the Corporation shall be entitled 1o have a certificate
representing all shares to which he is entitled. Certificates represeniing shares in the Corporation shall be
signed (either manually or in facsimile) by the President or a Vice President and the Secretary or an
Assistant Secretary {to extent there is then one in office). 1f the person who signed {manually or in
facsimile) a share certificate no longer holds officc when the certificate is issued, the certificate is
nevertheless valid.
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3. Restrictions_on Transfer of Shares. FEvery certificate representing shares in the
Corporation which are restricted as to the sale, disposition, or oiher transfer of such shares shall state that
such shares are restricted as to transfer and shall set forth or fairly summarize on the certificate, or shall
state that the Corporation will furnish to any shareholder upon request and without charge a full statement
of, the restrictions.

4, Transfer of Stock. The Corporation shall register a certificate presented to it for transfer
if the certificate is properly endorsed by the holder of record or by his duly authorized attorney.

5. Lost, Stolen, or Destroyed Certificales. if any shareholder claims to have lost or
destroved a certificate for shares issued by the Corporation, a new certificate shall be issued upon the
making of an affidavit of that fact by the person claiming the certificate to be lost, stolen, or destroyed. In
the discretion of the Board of Directors, deposit of a bond or other indemuoity in such amount and with
reasonable sureties thereon, if any, may be required by the Board.

6. Holders of Record. The Corporation shall be entitied to treat the holder of record of any
shares of stock as the holder in fact thereof and accordingly shall not be bound to recognize any equitable
or other claim to or interest in such share or shares on the part of any other person, whether or not it shall
have express or other notice thereof, save as expressly provided by the Delaware General Corporation
Law .

ARTICLE V1
BOOKS AND RECORDS; REPORTS TO SHAREHOLDERS

1. Books and Records. The Corporation shall keep as permanent records minutes of the
proceedings of its Board of Directors and the shareholders and of all actions taken by the Board of the
sharcholders without a meeting; and of all actions taken by a committee of the Board in piace of the
Board on behalf of the Corporation. The Corporation shall maintain accurate accounting records and a
record of its sharcholders, listing the names and addresses of all sharcholders alphabetically and the
number of shares held by each. The Corporation shall keep copies of the Anicles of Incorporation and
amendments thercto currently in effect; the Bylaws and all amendments thereto currently in cffect;
resolutions adopted by the Board of Directors creating or fixing the rights, preferences, limitations or
different classes or series of shares which are outstanding; minutes and records of all sharchelders'
meetings or actions for the past three years; written communicaticns to all shareholders or all
shareholders of a class or series within the past three years, including financta! statements furnished under
the Delaware General Corporation Law; the names and business street addresses of the current directors
and officers; and the most recent annual report delivered to the Department of State. The Corporation
shall maintain its records in written form or in another form capable of conversion into written form
within a reasonable time.

2. Financial_Statements for Shareholders. Unless modified by resolution of the
shareholders within one hundred twenty (120) days of the close of each fiscal year, the Corporation shall
furnish its sharcholders annual financial statements, which may be consolidated or combined statements
of the Corporation and one or more of its subsidiaries, as appropriate, that include a batance sheet as of
the end of the fiscal year, an income statement for that year, and a statement of cash flow for that year. If
financial statements are prepared for the Corporation on the basis of gencrally accepted accounting
principles, the annual financial statements must also be prepared on that basis. The annual financial
statements must be accompanied by the report of the public accountant who prepared them, il any, orby a




statement of the President or Treasurer stating his reasonable betief whether the staleinents were prepared
on the basis of generally accepted accounting principles and, if not, describing the basis of preparation,
and describing any respects in which the basis of preparation differed from that of the statements prepared
for the preceding year. The Corporation shall mail the annual financial statements 1o each shareholder
within one hundred twenty (120) days afier the close of cach fiscal ycar, or within such time thereafter as
reasonahly necessary if, for reasons beyond the Corporation's control, it is unable to prepare them within
the prescribed period. Thercafler, on written request from a sharcholder who was not mailed the
statements, the Corporation shall mail him the latest annual financial statements.

3. Report on Indemnijfication. if the Corporaticn indemnifies or advances expenses (o any
director, officer, employee, or agent under the Delaware General Corporation Law, or otherwise than by
court order or action by the shareholders or by an insurance carrier pursuant {o insurance maintained by
the Corporation, the Corporation shall report the indemnification or advance in writing to the shareholders
with or before the notice of the next shareholders' meeting, or prior to such meeting if the indemnification
or advance occurs after the giving of such notice but prior to the time such meeting is heid. The report
shail include a statement specifying the persons paid, the amounts paid, and the nature and status at the
time of such payment of the litigation or threatened litigation.

DISTRIBUTIONS

1, Declaration of Distributions. The Board of Directors may authortze, and ihe
Corporation may make, distributions to its sharcholders subject to the Articles of Incorporation, but no
distribution may be made if, after giving it effect, the Corporation would not be able to pay its debts as
they come due in the usual course of business; or its total assets would be less than the sum of its total
liabilitics plus (unless the Articles of Incorporation permit otherwise)} the amount that would then be
needed 1o satisfy the preferential rights of sharcholders whose rights are superior to those receiving the
distribution. The determination that a distribution is not prohibited may be based on financial staiements
prepared on the basis of accounting practices and principles or on a fair valuation or other method that is
reasonable under the circumstances. If based on such a valuation, the distribution shall be identified as
based on a current valuation of assets the amount per share paid based on such valuation shall be
disclosed to the sharehoiders with their receipt of the distribution. The Corporation's indebtedness to a
shareholder by reason of a distribution shall be at parity with its indebtedness to the Corporation's general
unsecured creditors, except to the extent subordinated by agreement. Distribution means a direct or
indirect transfer of money or other property (except the Corporation's own shares) or incurrence of
indebtedness by the Corporation to or for the benefit of shareholders in respect of any of its shares and
may be in the form of a declaration or payment of a dividend; a purchase, redemption, or other acquisition
of shares: a distribution of indebiedness; or otherwise.

2. Determination of Holders of Record. For the purpose of determining the shareholders
entitled to receive pavment of any distribution (other than one involving a purchase, redemption, or other
acquisition of the Corporation's shares), the Board of Directors may fix in advance a date as the "record
dale" not more than seventy (70) days prior to the date on which the resolution of the Board declaring the
dividend is adopted. If no record date is fixed for the determination of sharcholders entited to receive
payment of a distribution, then the date on which the resolution of the Board declaring the distribution is
adopted shall be the record date for the determination of shareholders.

ARTICLE V11I




NOTICE AND WAIVER

1. Notice. Delivery of any noticc required to be given under the Delaware General
Corporation Law, the Articles of Incorporation, or these Bylaws, if required to be in writing may be
comsmunicated in person or by mail, telegraph, teletype or other form of electronic communication.

2. Attendance as Waiver, Notice of any meeting required to be given under the provisions
of the Delaware General Corporation Law, the Anticles of Incorporation, or these Bylaws shall be deemed
waived by the attendance at such meeting of the party or parties entitled io notice thereof, except when
the person attends a meeting for the express purpose of cbjecting, at the beginning of the meeting, to the
transaction of any business because the meeting is rot lawfully called or convened.

3. Wiaiver of Notice. Whenever any notice is required to be given by the Delaware General
Corporation Law, the Anticles of Incorporation, or these Bylaws, a waiver of notice in writing or approval
in writing of the action taken, signed by the person or persons entitled 1o the notice, whether before or
afler the time stated in the notice, shall be deemed equivalent to actual receipt of proper notice. Any
meeting with respect to which such waiver of notice applies shall be a legal meeting for the transaction of
business, notwithstanding that prior notice was not given.

ARTICLE IX
AMENDMENT
1. By Shareholders. The shareholders may alier, amend or repeal these Bylaws or adopt
new Bylaws.
2, By Directors. Unless expressly provided to the contrary in the Anicles of Iincorporation

or by the sharcholders in amending or repealing the Bylaws generally or a particular Bylaw provision, the
Board of Direciors shall have the power to adopt new Bylaws, and to amend, alter and repeal these and
any additional and supplementary Bylaws,

ARTICLE X
INDEMNIFICATION

1. Indemnification. The Corporation shalt indemnify any person who was or is a party or
is threatened to be made a party, to any threatened, pending or contemplated action, suit or procceding
whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a
director. employee, officer or agent of the Corporation, against expenses (including altorneys’ fees and
appellate anttorneys” fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suil or proceeding if such person acted in good
faith and in a manner such person reasonably believed 10 be in, or not opposed to, the hest interest of the
Corporation; and, with respect to any criminal action or proceeding, if such person had no reasonabie
cause to believe his conduct was unlawful; except that no indemnification shall be made in respect 10 2ny
claim, issue or matier as to which such person shall have been liable for gross negligence or willful
misfeasance or malfeasance in the performance of his duty to the Corporation, unless and only to the
extent that the court in which such action or suit was brought shall determine, upon application, that
despite the adjudication of liability, but in view of all the circumnstances of the case. such person is fairly
and reasonably cntitled to indemnity for such expenses which such court shall deem proper. The
termination of any action, suit or proceeding by judgment, order, settlement, conviciion, or upon & plea of




nolo contendere or its equivalent, shall not, in and of itself, create a presumption that the person did not
act in good faith and in a manner which he did not reasonabiy believe to be in, or not opposed to, the best
interest of the Corporation; and with respect 10 any criminal action or ptoceeding, that such person had no
reasonable cause to betieve that his conduct was unlawful.

2. To the extent that a director, officer, employee or agent of the Corporalion has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred 10 above, or in
defense of any claim, issue or matier therein, such person shall be indemnified against expenses
(including antorneys’ fees and appellate attorneys’ fees) actually and reasonably incurred by such person
in connection therewith.

3. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid
by the Corporation in advance of the final disposition of such action, suit or proceeding as authorized by
the Board in the specific case upon receipt of an undertaking by or on behalf of the director, officer,
employee or agent to repay such amount unless it shall ultimately be determined that such person is
entitled to be indemnificd by the Corporation as authorized in this Article.

4. The indemnification provided by this Article shall not be deemed exclusive of any other
tights to which those sceking indemnification may be entitled under the laws of the State of Delaware,
any Bylaw, agrecement, vote of members or otherwise; and as to action taken in an official capacity while
hoiding office, shall continue as to a person who has ccased to be a director, officer, employee, or agent
and shall inure 10 the benefit of the heirs. executors and administrators of such person.

5. The Corporation shall have the power to purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another Corporation,
partncrship, joint venture, trust or other enterprise, against any liabtlity asserted against him and incurred
by him in any such capacity, as arising out of his status as such, whether or not the Corporation would
have the power (o indemnify him agaiast such liability under the provisions of this Article.

ARTICLE X1
DEADLOCK AND CONSTRUCTION

1. Deadlock. Should deadlock, dispute or controversy arise among the sharcholders or
Directors of the Corporation in regard to matters of management and company policy or matters arising
under the provisions of the Articles or these Bylaws, and should the shareholders, by using their legal
power and influence as sharcholders or Directors, be unable to resolve such deadlock, dispute or
cottroversy, the matter shall be submitted by the sharehaolders or Directors to arbitration,

Should the shareholders or Directors be unable to agree as to the scope of this provisions
or the application of this provision to deadlock, dispute or controversy at issue, the scope and applicability
of this provision shall be determined by the arbitcator. Notice shall be given by such objecting or
dissenting sharcholder(s) or Dircctor(s) that deadlock exists within ten (10) busincss days of such
deadiock, by certified mail, postage prepaid, addressed 1o the remaining sharcholder(s) or Director(s).

The shareholders or Directors shall then select an arbitrator within ten (10} days of the

receipt of such notice of deadiock, upon a unanimous vote, The sharcholders or Directors shal! reserve
the right to replace the arbitrator by unanimous vote of the shares outstanding and entitled to vote.
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The decision of the arbitrator shall be final and binding upon all sharcholders or
Direciors. The sharcholders or Directors shall vote as the arbitrator shall direct. To enforce these
provisions, the arbitrator may obtain an injunction from a court having jurisdiction to direct the
shareholders to vote as the arbitrator has determined.

2. Construction. Whenever a conflict ariscs between the language of these Bylaws and the
Articles of Incorporation, the Articles of Incorporation shall control.

ARTICLE XI}
ACTIONS WITH RESPECT TO SECURITIES OF OTHER CORPORATIONS

Unless otherwise dirccted by the Board of Directors, the President or a designee of the president
shail have power to vote and otherwise act on behalf of the Corporation, in person or by proxy. at any
meeting of shareholders of, or with respect to any action of shareholders of, any other Corporation in
which this Corporation may hold securities and to otherwise exercise any and all rights and powers that
the Corporation may possess by reason of its ownership of securities in other Corporations.




