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COVER LETTER

TO: Amendment Section
Division of Corporations

Sinfit Nuritian, loc.
NAME OF CORPORATION:
20000033529
DOCUMENT SUMBER:

The enclosed Articles of Amendmenr and fee are submitted for filing.
Please return all correspondence concerning this matter Lo the fullowing:

Duvid Fovau

Name of Contact Person
Gentech Holdings, Tne

Firm/ Company
1732 IS8T AVE #25955. Now York. NY. 10128

Address v

City/ State and Zip Code

david lovait@ gentech.group

E-mait address: (1o be used Tor future annual report notilication)

For further information concerning this matter, please call:

David Tovan 37 830 6024
ai ( }

Name of Contact Person Area Code & Davtime Telephone Number

Enclosed is a check for the following amount made pavable to the Florida Department of State:

= 335 Filing Fee (843,75 Filing Fee &  [JS43.75 Filing Fee & (852,30 Filing Fee
Certificate of Status Certified Copy Cerufrcate of Status
{Additional copv is Certified Copy
enclosed) { Additional Copy

15 enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Curporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee. F1, 32314 2415 N, Monroe Street, Suite 810

Tallahassee, FLL 32303



. June 16 2020

The date of cach amendment(s) adoption: . 1f other tha
date this document was signed. June 16 2020

F.ffective date if applicable:

e more than 90 davs afier amendment file dare)

Note: [f the date inseried in this block dous not meet the applicable statwory filing requirements. this date will not be listed as
document’s effective date on the Department of State’s records.

Adoption of Amendmeni(s) (CHECK ONE)

B The amendment(s) was/were adopted by the incorporators, or board of directors without shareholder action and sharcholder
action was not required.

[0 The amendment(s) was/were adopted by the shareholders, The number of votes cast for the amendment(s)
by the sharcholders was/were sutficient for approval.

O The amendment(s) was/were approved by the shareholders through voting groups. The following siutement
must he separaiely provided for cach voting group entitied to vote separately on the amendmen(s):

“The number of votes cast for the amendment(s) was/were sufticient for approval

by

{vering group)

June 16 7()’()

Dated

Sigmature q m

(B\ a dlreuor ent or other officer — i directors or ofticers have not been

s%?um:corpuramr — il in the hands of a receiver. trusiee. or other court
appointed hiductary by that fiduciary)

David Lovatt

(Typed or printed name of person signing)
CEO. President

(Title of person signing)



AMENDED AND RESTATED ARTICLES OF INCORPORATION & BYLAWS

S Nutrition, Ine., a corporation organized and existing under the laws of the State ot Florida. hereby
certities as folfows:

I

. (he original Articles of Incorporation of the corporation were filed with the Secretans of State ol
Florida en May 1. 2020,

]

Pursuant to Section 607 1003 and 607, 1007 of the Florida Business Corparation Act. these
Restated Articles of Incorporation restate i its entirety and integrate and further amend the provisions of the
Articles of Incorporation of this corporation,

RN

These Amended and Restated Articles huve been adopted and approved by holders of a majority
of the outstanding voting shures of'the corporaiton,

+.

3
The teat of the Amended and Restated Articles of Incorporation as heretolore restated in its)
entirety is hereby restated and further amended to read as follows:

ARTICLES OF INCORPORATION
OF

SINFIT NUTREITHON, INC.

ARTICLE 1. NAME
Fhe name of the carporagion is SINFUT NUTRTITION, INC. (the ~Corporation™),

ARTICLE H. REGISTERED OFFICE

The name and address of the Corporation’s registered oitice in the State of Florida is FLLORIDA
REGISTERED AGENT. 79071 4™ 8T N 300 in the City of ST, PETERSBURG. in the State of Florida,

ARTICLE HH. PURPOSE

The purpose or purposes vl the corporation is 1o cngage in any Tawful act or activity for which comporations
may be organized under Florida Faw.

ARTICLE IV, CAPITAL STOCK

The Corporation s authorized to issue two classes of shares to be designated. respectively. "Preterred
stock™ and "Commuon Stock.” The number ot shares of Common Stock authorized o be izsued is Two Thousand

{20001, The number ot shares of Preferred Stock authonized to be issucd s One Thousand ¢ FOOG The Preferred
Stock and the Common Stock shall each have a par value o' 5100 per share,



(A) Provisions Relating to the Commuon Stoch. Each iobder of Conymon Stock 1= entitled to one vote
tor each share of Commuon Stock standing in such holder's nae onthe recurds of the Corporation on vach matters
subniitted W a vote of the stockholders, escept as othierwise required by faw . The issuance of common stock which
would leave msulticient available stock Tor vther series of stock 1o be issued and operated per their designation s

probibited.

1B Pursuant o Section d07.0602 of the Florida Business Corporation Act, and Article IV of the
Corpuration™s Articles of Incorporation the following shall conatinne the designations of the Corporstion’s Preterred

Stock:

(AY Diesivnation of Sevics A Preferred Stock. 1.000 shares, par value $1.00 per share. of the
Corporation’s authorized preferred stock “are hereby designated as Serivs A Preferred Stock rthe “Series A Preferred
Stock™) shall be destenaied by the tollowimg charactenstics:

L. Cronversion amd Anpi-{iliiong,

(A3 Inthe event ol the following teach, o "Conversion Event™)

s

Anv person tincluding one or more persons acting o o partnesship. limited
partnership, svndicate. or other group Tor the purpeses ol acguiring, holding, or
disposing of seeurities of the Corporanion) other thun {ay a trustee or other
Fiduciary holding scenrities under an emplovee benetit plan of the Corporation, or
thy o corporation owied dircctly o indirectly by the sharcholders of the
Corporation in substantially the same proportions as their osvnership of stock of
the Corpuration, is or becomes the beneticial owner, dirceth or indircetly, ot
sceurities vl the Corporation representing 1ty percent (0% or more of the totat
voring pewer represenied by the Corportiion’s then outstanding voting securitics:
W

During any period ol two (23 consecutive vears. individuals who at the beginning
ol such period constitnte the board of directors of The Corporation plus wiy new
divector whose cdection by the board or nomination for clection by e
Corpuration's shareholders was approved by a vote of af least two-thirds €273y of
the directors at the beginning of the period ar whose election or nomination for
clection was previonsly »o approved. cense tor any 1eason to constiuie a majority

thereot’ or

The shareholders of the Corporation approve o merger we consolidation of the
Curporatiun with any uther corporation (and such merger or conselidation is in
Gaet vonsunymated ). other than o merger or consohdation which would result n
the vating secoritivs b the Corporation owtstanding inmediately prior thereto
continuing te represent (either by remaining outstanding or by being converted
into voting securisics of the surviving ety at least cighty percent (80%6) of the
tetal voting power represented by the voling securitics of the Corparation or such
surviving entity outstanding inmmediately alter soch merger ar consolidation, or
the shureholders ol the Corporation approve o plan ot complete liguidaion of the
Carporation or an agreement for the sale or dizposition by the Cerparation ol all
ar substantiolly: 21l of the Corporation’s assets. provided thar such merper,
consolidotion. ligquidationt. sale or disposition, as the case may be. s actually
Consunmaed: or

The sale ot more than Faoorin aggregate value, mniore than SHLO00 oF the assets

ot the Corporation, withow the written consent of o miajority of the Series A
Preferred stockhoiders,

Each share of Series A Preforred Stock shall, upon the holders approval. convert into
0.1%% ot the =um of: ay ali shures of Common Stock 1ssued and outstanding at the tinme
of voting: plus b) the tolad number of Tully difuted common shares which are. or can



be fssuable from the conversion of all ather classes of preferred stock at the time of
voting (the “Cemmon Steek™).

{8y The Corporation shall issue and deliver to such holder w certificate or certiticates
for the number of tull shares of Commuon Stock issuable to the holder pursuant o the holder's
comversion of Series A Preferred Shares inaccordance with the provisions of this Section, The stock
certificaters) evidencing the Common Stock shall be issued with o restrictive legend indicating thal
HUwas issued inoa transaction exempt fronn registration under the Secarities Actof 1935, as amended
{the "sSecuritics Act” ) amd that it cirnot be rapsfored unless ity so registerad ar an exemption
(rom registration is available, in the opinion of counsel 1o the Corporation. The Common Stock shadl
be issued in the same name as the person who s the holder of the Scries A Prefemed Stock unless.
in the opinion of counsed to the Corporation. such transfer can be made in compliance with
applivable securitivs lavs, The person i whose name the certificatedsn of Common Stock are so0
registered shall be reated us o holder of shares of Conmon Stock of the Corporatinn on U Jate the
Connnoen Stock certiflicatels) are so issued.

1 Al shares of Common Stock delivered upon conversion of the Series A Preterred
Shares as provided herein shall be dulv and validly issued and Tullv paid and non-assessable.
Eftective as of the Conversion Date, such converted Series A Preferred shares shall no longer be
devmed to be outstanding and all rights of the holder with respect (o such shares shalb immediately
termninate excepl the right o receive the shares of Common Stock issuable upen such conversion,

(121 Shares of Series A Preferred Stock are anti-difutine to reverse and forward splits,
and therefore in the case of a reverse or forward split are comvertible W the sane percentage of
Common Shares afier the reverse vr forward split as prior by the reverse or forward split,

i. Peding, Shares of Series A Preturred Stock shall not have the right to vote on matters
upon which the sharcholders ot common stock of the Corporation may vate except where
autlined elsewhere in this designation.

i, Adelivienad Restrnctioons, Unanimouns Wiitien Approval by Resolation of the shares of
Scrics A Preterved Stock shall be ubtained by the Corporation with respect ta any
resofutions purporting o vary any of their vights or create any class of capital stock
ranking in prierity 1o them of eftect any reorganizaton which would disadvantage the
Series A Preferred Swck refative o the shares of the Corporation’s commaon stock.
including, but not limited to:

(AT Any amendment 1o the Corporation’ s Anticles of Fncorporation:
(14} Any amendment 1o the Corporation’s Byliws;
(U} Any issuance of common stock that would prohibit this series exercising its nights:

(1) Any desienation. amendment to. ar iasuance of Neries A Preferred Stock. or any
other classes of preferred stock:

() Any proposed designation, smendment 100 or issuanee of additionnl elisses ol
comimon stock: or

{F) The sale o more thin 1%, or i ageregate value, more than $10.001 of the assets
of the corporation.

v Dividemds, The hobders of Series A Preferred Stock shall be entitled 1 receive
dividends whens as and it dectared by the Board of Directors, i its sofe diseretion onan
s vonverted” basts,

v, Ligaidarion Riclits. Shares of Series A Preferred Stock shall rapk pari passu o the
Corporation’s Coemnton Stock in the event ol a liquidation. dissolution. or winding up ol
the Corporation. whether voluntarne or involuntary,



v Price. The price ol cach shiure of Series A Preferred Stock shall be deterniined by the
Board of Directors, and may be changed from tiare o time, cither through g inggorily vote
of the Buard of Directors thiongh o resolution it a wieeting of the Board, or through a
resolution passed at an Action Withont Meeting ol the unanimous Board, antib such tine
as 4 listed secondary amdfor listed public murket develops for the shares.

ARTICLE Y, BOARD OF INRECTORS

{A) Number, The number of directors constituling the entire Board shatl be as fixed at a maximum of
two (2), and the number of directors shall not be reduced su as (o shorten the tenm of any director at the time in
office and no Directur shall be renmoned by a vote ol sharchoiders without cause.

(13) Vacancies. Vacancies on the Board shall be tHled by the atfimiative vote of the snajority of the
rethaining directors, though less than a quorum of the Board, or by election at «an annual mecting or at a speciul
meeting of the stockholders called for that perpose and in accordance with the Corporations ByLaws.

1) The election of directors shall be in accordance with the Corporations Bylaws.,
ARTICLE VI, BYLAWS

[ furtherance and not in limitation of the powers conferred by statute. the Board is expressiv authorized o
tmiake. alier. wnend or repeal the Bylaws of the Corporation.

ARTICLE ¥VIL LIABILITY

T the fillest extent permnitted by Flosida lavw as the same exists oras may hereatter be amended. no
direvtor of the Corporation shall be personally Trable to the Corporation or its stockholders Tor oF with respect o any
acts ur otinissions in the performance of his or her duties as o divecior of the Corporation. Any wnendment or repeal
of this Anicle VIEwill not eliminate or reduce the affect of i right or protection of a director of the Corporation
existing immediately prior to such amendment or repeal,

ARTICLE XL STOCKHOLDER MEETINGS

Meetings of stockholders may be held within or without the State ot Florida as the By faws may provide.
The books of the Curporstion imay be kept outside the State of Florda st such place or places as may be designated
frome fine 1o time by the Board or in the Bylaws of the Corporation.

ARTICLE 1IN, AMENDMENT OF ARTICLES OF INCORPORATION

The Corporation reserves the right to mneid, alter. change or repeal any provigion contained in these
Articles of Incorporation. in the manner now or hereafier prescribed by stnute, and all rights conterred upon
stackholders hereim are granted subject to this reservaiion.

. THE UNDERSIGNED, being the Chiet Exceutive Oficer ot Sinfie Nutrition, Inc. pursuant 10 Seetion
6071003 and 607 1007 of the Florida Business Corporation Act, hereby declare and certify, under penalties of
perjury. that this is mv act and deed and the facts herein stated are true. and accordinghv have hercunto set my hand
this 16™ dav of June, 2020,

Dl

iJavid Lova



CERTIFICATE OF DESIGNATION

TO THFE CERTIFICATE OF INCORPORATIHON
Or

SINFIT NUTRITION, INC.

The undersigned. David Lovai being the duly elected Chiel Executive Officer of Sinfit Nutrition. Inc.. a
Florida Corporation (the “Corporation”™ ). hereby certities the following;

I'rovisions Kebiting wo Preforred Stock. Fhe Board of Directors (the “Board™ ) s authorized, subject o the
lnnitations prescribed by Law amd the provisions of the Corporation”™s cerlificite of incorporation, 1o provids for the
issuance af the shares of Preferred Stock in cecordunce with Sections 0070602 of the Florida Business Corporation
At in one or more series, and by filing o centifiente pursuant o the applicable sy ol the Ste of Florda, to

establish from tme t time the number of shiares to be included i each such series and o s the designatinn,
powers, preferences, and rights of the shares of cach such series and the gualification. Hinitations or restrictivns
hierent,

Pursua (o Section Sections 607.0602 of the Florida Business Corporation Awt ol the State of Florida, and
Article [V ofthe Corporation’s Certificate of Incorporation the follosving shall constitute the destgnitions of the
Corporativn’s Preferred Stock:

(AY Designation af Sevies A Proforred Stock, 1,000 shares, par vatue $1.00 per share, of the
Corporation’s authorived preferred stock “are hereby designated as Series A Preferred Stock tthe “Series A ieforred
Stock™y shall be designuted by the Tollowing characieristics

5. Cesnversion e Angi- Dl iom,
(A) Inthe event ol the folloswing teach, o "Comversion fiveni™)

iixhibir A Any person tincluding one o more persons acting 1z a
partnership. limited pannership, sy ndicate. or ather gronp for the purposes
of aequicing. holding, or disposing of securities of the Corporation) other
than 1) a trustee o other Bduciary holding seeurities under an emploves
beneltin plan of the Corporation. or {b) a corporation vwned directly or
indireetly by the shareholders of the Corporation in substantially the same
proportions as their ownership ot stock of the Corporation. is or becomes
the henelicial owner, dircetly or indirectlv. of securitics of the Corporalion
representing Bty pereent {30%0 or more ol the 1otal voting puwer
represented by the Corporation’s then eustanding voting securitiest or

Exhibir A During any period of two (2) conseewtive vears, individuals
whu at the beginning of such period constitute the board of directors of The
Corporation plus any new direetor whose election by the bosrd or
nonunation for electton by The Corporation’s sharcholders was approved
by vote ot an feast nvo-thirds (203 o' the direerors wt the beginning ol the
period or whase clection or nomination tor clection was previensly so
approved. cease Tar any reaann 1o constitute i maony thereot? or

Fxhibit A The shurcholders of the Corporation approve a meryger or
consolidation of the Corporation with any ather corporation {and such
merger or consolidation is in fuct consunmmited) other thin a moerger or
consobidation which would result in the voung securitics of the Corporation



outstanding inumediately prive thereto conlinuing w represent (either by
remaining outstanding or by being cunyerted into voling securities of the
surviving entity) at least cighty percent (8G%) of the tal voting power
epresented by the voting securities of the Corporation or such surviving
entity ontstanding inimediately afier such merger or consolidation. or the
shareholders ol the Corporation approve a plan ot complete liquidation of
the Corporation ar an agreement tor dhe sale or dispesition by the
Corporatien of all or sithstantiably all of the Carporation’s assets. provided
that such merger. consolidation diquidation, sale or dispusition, as the case
may bo, s actually coasummated: or

Exhibit A The sale of mare than 120, or in aggregate value, more than
S1O.000 of the ussets af the Corporation. without the written consent ol a
majority of the Sertes A Preferred stockholders,

IZach share o Series A Preferred Stock shall, upon 1he holders approval. convert into
G.1% of the suny of: ay all shares of Common Stock issued and outstanding al the time
of vating: plus by the tetad number of tully dileted common shares which are, or can
be issuable from the conversion of all other classes of preferred stock at the time of
vating (the “Common Stock™),

(B The Corporation shall issue and deliver to such holder a certificate or certificaies
for the number ot full shares of Commun Stock issuable to the holder pursuant o the holder's
conversion of Series A Preferred Shares in uccordunce with the provisions ul'this Section. The stock
certiflicate(s) evidencing the Common Steck shall be issued with a restrictive legend indicaung that
i was issued in o ransaction exempt from registration under the Securitics Actof 9330 as amended
ithe "Securities Act”), and that it cannot be transferred unless it s so registered. or an exemption
from registration i avaitable. in the opinion of counsel to the Corporation. The Common Stock shall
be issued inthe same rame as the person who iz the holder of the Series A Preferred stock unless,
in the opinion of counsel o the Corporation. such transfer can be made in compliance with
applicable securities laws, The person in whose name the certiticateds) of Common Stock are so
retistered shall be treated as o holder of shares of Consmon Stock o the Corpuration on the date the
Connyon Stock certiticatefs) are 50 issavd.

(Cy Al shares of Common Stock deliversd upon conversion of the Series A Preferred
Shares as provided herein shadl he duly and validly issued and Tully paid and non-assessable.
Effective as of the Conversion Date. such converted Series A Preferred Shares shall no tonger be
deemed to be outstanding and ali rights of the holder with respect to such shares shall immediately
terminate except the right 1o receive the shaves of Common Stock issuable upon such conversion,

(i) Shares of Series A Preterred Stock are anti-dilutive 1o reverse and forward sphts.
and therefore in the case of a reverse or forward split. are convertible 1o the same percentage of
Comamon Shares atier the reverse or torward split as prior o the reverse or torward split.

. Forrag. Shares of Serics A Preferred Stoek shall net have the vight to vote on matters
upan which the sharcholders of commuon stock ol the Corparation may vote except where outlined elsewhere
m this desiysiation.

iit. Adetitioned Reserdcrions, Unanimons Written Approval by Resoluwiton ot the shares off
Series A Pretured Stock shall be obtained by the Corporation with respect to any resolufions purporting 1o
viaey any of their nights oc create any class of capital stock ranking in prioviny 10 tham or cffect any
reurganization which would disadvamage the Scries A Preferred Stock rebative 1o the shares of the
Corporation’s commaon stock, including, but not Himiated 1o

(A Any amendment o the Corporation’s Articles of Incorporation:

(B Anv amendment 1o the Corporation’s Bylaws;

(O Any issuance of common stock that would prohibit1his series exercising its rights:



(D) Any designation, mnendinent to, or fsswance of Series A Preferred Stock. or any
wther classes of preterred stock:

(E) Any proposed destgnation, anyerdment to. or issuance ol additional classes of
COMMun stock: or

{F) The sale ol more than 195, or inaggregate value. more than $T0.G00 of the assets
el the corporation.

iv. Lividends.  The holders of Series A Pretorred stock shall be entitled 1o receive
dividends when, as and it declared by the Board v Dircetors, in s sole discretion on an as converted basis.

v, Liquicdation Reahrs, Shares of Scries A Preterred Stock shall rank pari passu o the
Corperation’s Cammeoen Stock in the event o a liquidation. dissolwion. or winding up of the Corporation.
whether voluntary or involuntary,

Vi Prrice. The price of cach share of Series A reterred Stock shall he detenmined hy the
Board of Directors. and may he changed from tine 1o time, cither through o majority vite ol the Board of
Ehrectors through o resolugion at a meeting of the Board. artbrough o resolution passed at an Action Withont
Meeting of the vnanimons Hoard, untl such e as o listed secondary indfor fisted pubhic imarket develops
tor the shares.

This Certificate of Designation 1o the Cerliticaie of Incorporation was approsed by the bourd of directors of
the Carporation in @ meeting dalv held under the laws ol the State of Florda,

[N WIETNESS WHEREOE, the undersipned has executed this Certificate ol Designation o the Certificate
of lcorporation as af this 16% duy of June, 2020

David Lovatd, President



AMENDED AND RESTATED BYLAWS

OF

SINFIT NUTRITION, INC.

a Florida Corporation

Adopted by Resclution dated JUNE 16, 2020



TABLE OF CONTENTS

Page
ARTICLE d. OFFI B . o ettt e e e e e e e 1
L.l BUSINESS OFfiCOS it 1
1.2, Registered OFffiCe .o 1
ARTICLE 2. SHAREHOLDERS e 1
2.1 ANNUAEIMIBEUING .o 1
2.2, SPECIAl VI B IS . it e 1
2.3, PIACE OF MOt N e e e e s 1
2.4 NOHCE OF MEBTINE . .o e 1
2.4 {a) Content and Mailings Requirements ..., 1
2.4.(b) B R CtIVE DA€ it 1
2.4.(c) Effoct of AdjOUrmment . 2

2.5, Waiver OF NOUCE 2
2.5.(a) MVEHEEN MV AIVRT oottt 2
2.5.(b) AtLendance at IMIEETINES ..o ettt 2

2.6, ROCOT DAt o e o e e e aan e 2
2.6.(a) Fixing of Record Date. ... 2
2.6.(h) Effect of AdJoUurnment ... e 2

2.7, SRAreholder LISt ..o e 3
2.8, Shareholder Quorum and Voting Requirements ... 3
2.8.{a) 8 TTe] 171 DU U PSR UUTUOTOP 3
2.8.(b) VO I GEOUPS ettt e et 3
2.8.{¢c) Shareholder ACTION ... 3

20, P OKEDS it e 3
210, VOUING OF SRares. oo e 4
2,11, Meetings by TeleComMmUNICELIONS ......oooivi it 4
2,12, Action WIthout @ MEetiNE. ... 4
2.12 (a} WIHEEN COMSEAT o ettt et 4
2.12.(b} POSt-Consent MOtICE ..o e s e e 4
2.12.(c) Effective Date and Revocation of Consents ..o 4
2.12.(d} Unanimous Consent for Election of Directors ... 5
ARTICLE 3. BOARD OF DIRECTORS .ottt 5
3.1 GENEIAl POWETS (oo e 5
3.2, Number, Tenure and QUalifiCatiOnS ... 5
33 REEUIAI MRS oot e 5
3. SPECIAI IV BBUINES . oot e e e 5



3.5, Notice of Special MeetingS. ..o 5
3.6, UOIUM AN VO e e e e e 6
3.6.{a) [TV To] oTT2 £ FETRUTUT OO TSRO RRUSPUUT 6
3.6.(b) VDTN Lo )
3.6.(¢) Presumption Of ASSENT ... b

3.7. Meetings by TeleCoOMMIUNICATIONS (oo oot e 6
3.8, Action Without a Meeting. ... e )
3.90 ReSIBNAtION L. 7
320, REMIOVAl e ORI 7
310 WACANCIOS oottt e 7
3002, GO PEISATION oottt ettt e e e et et e et et n e et 7
30130 COMIMITTEES Lo ettt 7
ARTICLE 4. OF FI B RS i ettt et e 8
B0 NUMID BT et e 8
4.2, Appointment and Term of Office ... 8
.3 REMIOVAl e 8
A4 RESIZNEION Lo et 8
4.5,  Authority and Duties of OFffICers ..o 8
4.5.(a) PrESIHRNT oo 3
4.5.(b) T o 2 AT's [l 1 OO TP URP TR RUPRTUTRY 9
4.5.{c) SBCIBEANY oo e e 9
4.5.{d) I E L= P UR P UPUPOUUTI 9

BB, SAlAT S et e e e e 9

ARTICLE 5. INDEMNIFICATION QF DIRECTORS, OFFICERS,

AGENTS AND BV P LY EES o e et 9

5.1.  Indemnification of Directors and OffiCers. ..o v e, 9
5.1.{a) Determination and Authorization .. 10
5.1.{b}) Standard of Conduct ... 10
5.1.(c) No Indemnification in Certain CircUmstances...............oooovvnioe i, 10
5.1.(d) Indemnification in Derivative Actions Limited ... 10

5.2.  Advance of Expenses for Directors and Officers........o 11
5.3. Indemnification of Agents and Employees Who Are Not Directors or Officers............... 11
o T S [ T - 1 oY of = O O P U PSP 11
ARTICLE 6. STOCK L e e, 11
B.1.  155UANCE OF ShaTBS .o e e 11
B.2.  CerifiCates O SRares o e e e 12
6.2.{a) L0001 1) £l o U TSP PSP PP UPR TSP 12
6.2.(b) Logend as 10 Class OF SOries oo 12
6.2.(c) Shareholder LISt ... 12
6.2.{d) Transferring Shares. ..o 12

6.3.  Shares Without Certificatos. ..o e, 12



6.4. Registration of the Transfer of Shares ... 12

AR THCLE 7. IMISCE LLANE U S L e et e e e e 13
7.1.  Inspection of Records by Shareholders and Directors. ..o 13
7.2, COTPOTALE S8 .. o i e e 13
7.3 A BNUMIENTS Lt e e ettt e 13
T8 FISCal Y BaT e 13

1l



ARTICLE 1. OFFICES

1.1.  Business Offices. The principal office of the corporation shall be located in such
location as the board of directars may determine from time to time. The corporation may have such
other offices, either within or without Florida, as the board of directors may designate or as the
business of the corporation may require from time to time.

1.2. Registered Office. The registered office of the corporation required to be kept by
the Florida Business Corporation Act {as it may be amended from time to time, the "Act") shall be
located within the State of Florida and may be, but need not he, identical with the principal office.
The address of the registered office may be changed from time to time.

ARTICLE 2. SHAREHOLDERS

2.1, Annual Meeting. The annual meeting of the shareholders shall be held on such date
and such time as shall be designated from time to time by the board of directors, for the purpose of
electing directors and for the transaction of such other business as may come before the meeting.
If the day fixed for the annual meeting shall be a legal holiday, such meeting shall be held on the
next succeeding business day.

2.2, Special Meetings. Special meetings of the shareholders, for any purpose or purposes
described in the meeting notice, may be called by the president or by the hoard of directors, and
shall be called by the president at the written request of the holders of not less than Fifty-one
percent (51%) of all the votes entitied to be cast on any issue proposed to be considered at the
meeting.

2.3, Place of Meeting. The hoard of directors may designate any place, either within or
without the State of Florida, as the place of meeting for any annual or any special meeting of the
shareholders. if no designation is made by the directors, the place of meeting shall be the principal
office of the corporation in the State of Florida.

2.4. Notice of Meeting.

2.4.{a) Content and Mailings Requirements. Written notice stating the date, time
and place of each annual or special sharcholder meeting shall be delivered no fewer than 10 nor
more than 60 days before the date of the meeting, either personally or by mail, by or at the direction
of the president, the board of directors, or other persons calling the meeting, to each sharehalder
of record entitled to vote at such meeting and to any other sharehoider entitled by the Act or the
articles of incorporation to receive notice of the meeting. Notice of special sharcholder meetings
shall include a description of the purpose or purposes for which the meeting is called.




2.4.(b} Effective Date. Written notice shall be deemed to be eftective at the earlier
of: {1) when mailed, if addressed to the shareholder's address shown in the corporation’s current
record of shareholders; (2} when received; (3) five days after it is mailed; or (4} on the date shown
on the return receipt if sent by registered or certified mail, return receipt requested, and the receipt
is signed by or on behalf of the addressee.

2.4.{c) Effectof Adjournment. If any shareholder meeting is adjourned to a different
date, time or place, notice need not be given of the new date, time and place, if the new date, time
and place is announced at the meeting before adjournment. But if a new record date for the
adjourned meeting is or must be fixed, then notice must be given pursuant to the requirements of
this section to those persons who are shareholders as of the new record date.

2.5 Waiver of Notice.

2.5.(a) Written Waiver. A shareholder may waive any notice required by the Act,
the articles of incorporation or the bylaws, by a writing signed by the shareholder entitled to the
notice, which is delivered to the corporation {either before or after the date and time stated in the
notice} for inclusion in the minutes or filing with the corporate records.

2.5{b) Attendance at Meetings. A sharcholder's attendance at a meeting:
{1} waives objection to lack of notice or defective notice of the meeting, unless the shareholder at
the beginning of the meeting objects to holding the meeting or transacting business at the meeting
because of lack of notice or effective notice; and (2} waives objection to consideration of a particular
matter at the meeting that is not within the purpose or purposes described in the meeting notice,
unless the shareholder objects to considering the matter when it is presented.

2.6 Record Date.

2.6.{a) Fixing of Record Date. For the purpose of determining shareholders entitied
to notice of or to vote at any meeting of shareholders, or shareholders entitled to receive payment
of any distribution, or in order to make a determination of shareholders for any other proper
purpose, the board of directors may fix in advance a date as the record date. Such record date shail
not be more than 70 days prior to the date on which the particular action requiring such
determination of shareholders is to be taken. If no record date is so fixed by the board for the
determination of shareholders entitled to notice of, or to vote at, a meeting of shareholders, the
record date for determination of such shareholders shall be at the close of business on the day
before the first notice is delivered to shareholders. If no record date is fixed by the board for the
determination of shareholders entitied to receive a distribution, the record date shall be the date
the board authorizes the distribution. If no record date is fixed by the board for the determination
of shareholders entitled to take action without a meeting, the record date shall be the date the first
shareholder signs a consent.




2.6.(b} Effect of Adjournment. When a determination of sharcholders entitied to
vote at any meeting of shareholders has been made as provided in this section, such determination
shall apply to any adjournment thereof unless the board of directors fixes a new record date, which
it must do if the meeting is adjourned to a date more than 120 days after the date fixed for the
original meeting.

2.7.  Shareholder List. After fixing a record date for a shareholders’ meeting, the
corporation shall prepare a list of the names of its sharcholders entitled to be given notice of the
meeting. The list must be arranged by voting group and within each voting group by class or series
of shares, must be alphabetical within each class or series, and must show the address of, and the
number of shares held by, each shareholder. The shareholder list must be availahle for inspection
by any shareholder, beginning on the earlier of ten days before the meeting for which the list was
prepared or two business days after notice of the meeling is given for which the list was prepared
and continuing through the meeting and any adjournment thereof. The list shall be available at the
corporation's principal office or at a place identified in the meeting notice in the city where the
meeting will be held.

2.8.  Shareholder Quorum and Voting Requirements.

2.8.{a) Quorum. At any meeting of shareholders, a majority of the issued and
outstanding shares of the corporation entitled to vote, represented in person ar in proxy, shall
constitute a quorum. Shares entitled to vote as a separate voting group may take action on a matter
at a meeting only if a quorum of those shares exists with respect to that matter. Uniess the articles
of incorporation or the Act provide otherwise, a majority of the votes entitled to be cast on the
matter by the voting group constitutes a quorum of that voting group for action on that matter.
Once ashare isrepresented for any purpose at a meeting, it is deemed present for quorum 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.

2.8.{b) Voting Groups. If the articles of incorporation or the Act provide for voting
by a single voting group an a matter, action on that matter is taken when voted upon by that voting
group. If the articles of incorporation ar the Act provide for voting by two or more voting groups on
a matter, action on that matter is taken only when voted upon by each of those voting groups
counted separately. Action may be taken by one voting group on a matter even though no action is
taken by another vating group entitled to vote on the matter,

2.8.{c) Shareholder Action. If a guorum exists, action on a matter, other than the
election of directors, by a vating group is approved if the votes cast within the voting group favoring
the action exceed the votes cast opposing the action, uniess the articies of incorporation or the Act
require a greater number of affirmative votes. Directors are elected by a plurality of the votes cast
by the shares entitled to vote in the etection at a meeting at which a quorum is present.
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2.9 Proxies. At all meetings of sharehaoiders, a shareholder may vote in person or by
proxy which is executed in writing by the shareholder or which is executed by his or her duly
authorized attorney-in-fact. Such proxy shall be filed with the secretary of the corporation or other
person authorized to tabulate votes before or at the time of the meeting. No proxy shall be valid
after 11 months from the date of its execution uniess otherwise provided in the proxy.

2.10. Voting of Shares. Unless otherwise provided in the articles of incorporation or by
applicable law, cach outstanding share, regardless of class, is entitled to one vote upon each matter
submitted to a vote at a meeting of shareholders. Except as provided by specific court order, no
shares of the corporation owned, directly or indirectly, by a second corporation, domestic or foreign,
shall be voted at any meeting or counted in determining the total number of outstanding shares at
any given time for purposes of any meeting if a majority of the shares entitied to vote for the election
of directors of such second corporation are held by the corporation. The prior sentence shall not
limit the power of the corporation to vote any shares, including its own shares, held by it in a
fiduciary capacity.

2.11. Meetings by Telecommunications. Any or all shareholders may participate in an
annual or special meeting by, or conduct the meeting through the use of, any means of com-
munication by which all shareholders participating may hear each other during the meeting. A
shareholder participating in a meeting by this means is deemed to be present in person at the
meeting.

2.12.  Action Without a Meeting.

2.12.{a) Written Consent. Any action which may be taken at a meeting of the
shareholders may be taken without a meeting &nd without prior notice if one or more consents in
writing, setting forth the action so taken, shall be signed by the holders of outstanding shares 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 shareholders entitled to vote with respect to the subject matter thereof
were present and voted. Action taken under this section has the same effect as action taken at a
meeting of shareholders and may be described as such in any document.

2.12.{b) Post-Consent Notice. Unless the written consents of all shareholders
entitled to vote have been cbtained, natice of any shareholder approval without a meeting shali be
given at least ten days before the consummation of the action authorized by such approval to
(i) those shareholders entitled to vote who have not consented in writing, and {ii} those sharehold-
ers not entitled to vote and to whom the Act requires that notice of the proposed action be given.
Any such notice must contain or be accompanied by the same material that is required under the
Act to be sent in a notice of meeting at which the proposed action would have been submitted to
the shareholders for action.
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2.12.(c) Effective Date and Revocation of Consents. No action taken pursuant to this
section shall be effective unless all written consents on which the corporation relies for the taking
of an action are received by the corporation within a 60-day period and not revoked. Such action is
effective as of the date the last written consent necessary to effect the action is received, unless all
of the written consents specify a later date as the effective date of the action. if the corporation has
received written consents signed by all shareholders entitled to vote with respect to the action, the
effective date of the action may be any date that is specified in all the written consents as the
effective date of the action. Any such writing may be received by the corporation by electronically
transmitted facsimile or other form of communication providing the corporation with a complete
copy thereof, including a copy of the signatures thereto. Any shareholder giving a written consent
pursuant to this section may revoke the consent by a signed writing describing the action and stating
that the consent is revoked, provided that such writing is received by the corporation prior to the
effective date of the action.

2.12.(d} Unanimous Consent for Election of Directors. Notwithstanding subsection
(a) of this section, directors may not be elected by written consent unless such consent is unanimous
by all shares entitled to vote for the election of directors.

ART!CLE 3. BOARD OF DIRECTORS

3.1.  General Powers. All corporate powers shall be exercised by or under the authority
of, and the business and affairs of the corporation shall be managed under the direction of, the
board of directors.

3.2, Number, Tenure and Qualifications. The authorized number of directors shall be not
less than one nor more than nine. The current number of directors shall be within the fimits specified
above, as determined {or as amended from time-to-time) hy resolution adopted by either the
shareholders or the directors. Each director shall hold office until the next annual meeting of
shareholders or until the director's earlier death, resignation or removal. However, if a director’s
term expires, the director shall continue to serve until his or her successor shall have been elected
and qualified, or until there is a decrease in the number of directors. Directors do not need to be
residents of Florida or shareholders of the corporation.

3.3. Regular Meetings. A regular meeting of the board of directors shall be held without
other notice than this bylaw immediatefy after, and at the same place as, the annual meeting of
shareholders {and only to the extent such annual meeting is, in fact, so held), for the purpose of
appointing officers and transacting such other business as may come before the meeting. The board
of directors may provide, by resolution, the time and place for the holding of additional regular
meetings without other notice than such resolution.




3.4. Special Meetings. Special meetings of the board of directors may be cailed by or at
the request of the president or the chairman of the board of directors. The person authorized to
call special meetings of the board of directors may fix any place as the place for holding any special
meeting of the board of directors.

3.5, Notice of Special Meetings. Notice of the date, time and place of any special director
meeting shall be given at least two days previously thereto either orally or in writing. Oral notice
shall be effective when communicated in a comprehensive manner. Written notice is effective as
to each director at the earlier of: (a) when received; (b} three days after deposited in the United
States mail, addressed to the director's address shown in the records of the corporation; or {c) two
(2) days after sent via email to all directors; {d} the date shown on the return receipt if sent by
registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the
director. Any director may waive notice of any meeting before or after the date and time of the
meeting stated in the notice. Except as provided in the next sentence, the waiver must be in writing
and signed by the director entitled to the notice. A director's attendance at or participation in a
meeting shall constitute a waiver of notice of such meeting, unless the director at the beginning of
the meeting, or promptly upon his arrival, objects to holding the meeting or transacting business at
the meeting because of lack of or defective notice, and does not thereafter vote for or assent to
action taken at the meeting. Unless required by the articles of incorporation, neither the business
to be transacted at, nor the purpose of, any special meeting of the board of directors need be
specified in the notice or waiver of notice of such meeting.

36 Quorum and Voting.

3.6.(a) Quorum. A majority of the number of directors prescribed by resolution
adopted pursuant to section 3.2 of these bylaws, or if no number is prescribed, the number in office
immediately before the meeting begins, shall constitute a quorum for the transaction of business at
any meeting of the board of directors, unless the articles of incorporation require a greater number.

3.6.(b) Voting. The act of the 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 unless the
articles of incorporation require a greater percentage.

3.6.{c) Presumption of Assent. A director who is present at a meeting of the board
of directors or a committee of the board of directors when corporate action is taken is deemed to
have assented ta the action taken unless: (1) the director objects at the beginning of the meeting,
or promptly upon his or her arrival, to holding or transacting business at the meeting and does not
thereafter vote for or assent to any action taken at the meeting; (2) the director contemparaneously
requests that his or her dissent or abstention as to any specific action be entered in the minutes of
the meeting; or (3} the director causes written notice of his or her dissent or abstention as to any
specific action be received by the presiding officer of the meeting before its adjournment or to the
corporation immediately after adjournment of the meeting. The right of dissent or abstention is not
available to a director who votes in favor of the action taken.




3.7. Meetings by Telecommunications. Any or all directors may participate in a regular
or special meeting by, or conduct the meeting through the use of, any means of communication by
which all directors participating may hear each other during the meeting. A director participating in
a meeting by this means is deemed to be present in person at the meeting.

3.8.  Action Without a Meeting. Any action required or permitted to be taken by the
board of directors at a meeting may be taken without a meeting if all the directors consent to such
action in writing. Action taken by written consent is effective when the last director signs the
consent, unless, prior to such time, any director has revoked a consent by a signed writing received
by the corporation, or unless the consent specifies a different effective date. A signed consent has
the effect of an action taken at a meeting of directors and may be described as such in any
document.

3.9. Resignation. A director may resign at any time by giving a written notice of
resignation to the corporation. Such a resignation is effective when the notice is received by the
corporation unless the notice specifies a later effective date, and the acceptance of such resignation
shall not be necessary to make it effective.

3.10. Removal. The shareholders may remove one or more directors at a meeting called
for that purposeif notice has been given that a purpose of the meeting is such removal. The removal
may be with or without cause unless the articles of incorporation provide that directors may only
be removed with cause. If a director is elected by a voting group of shareholders, only the
shareholders of that voting group may participate in the votc to remove that director. A director
may be removed only if the number of votes cast to remaove him or her exceeds the number of votes
cast not to remove him or her.

3.11. Vacancies. Unless the articles of incorporation provide otherwise, if a vacancy occurs
on the board of directors, including a vacancy resulting from an increase in the number of directors,
the shareholders or the board of directors may fill the vacancy. During such time if the directors
remaining in office constitute fewer than a quorum of the board, they may fill the vacancy by the
affirmative vote of a majority of all the directors remaining in office. If the vacant office was held by
a director elected by a voting group of shareholders: (1) if one or more directors are elected by the
same voting group, only such directors are entitled to vote to fill the vacancy if it is filled by the
directors; and {2} only the holders of shares of that voting group are entitled to vote to fili the
vacancy if it is filled by the shareholders, A vacancy that will occur at a specific [ater date (by reason
of a resignation effective at a later date) may be filled before the vacancy occurs, but the new
director may not take office until the vacancy occurs.

3.12. Compensation. By resolution of the board of directors, each director may be paid
his or her expenses, if any, of attendance at each meeting of the board of directors and may be paid
a stated salary as director or a fixed sum for attendance at each meeting of the board of directors
or both. No such payment shall preclude any director from serving the corporation in any other
capacity and receiving compensation therefor.
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3.13. Committees. The hoard of directors may create one or more committees and
appoint members of the board of directors to serve on them. Each committee must have two or
more members, who serve at the pleasure of the board of directors. Those sections of this Article 3
which govern meetings, action without meetings, notice and waiver of notice, and quorum and
voting requirements of the board of directors, apply to committees and their members.

ARTICLE 4. OFFiCERS

4.1. Number. The officers of the corporation shall be a president, a secretary and a
treasurer, each of whom shall be appointed by the board of directors. Such other officers and
assistant officers as may be deemed necessary, including, but not limited to, a Chief Executive
Officer, Chief Financial Officer, and any vice-presidents, may also be appointed by the board of direc-
tors. If specifically authorized by the board of directors, an officer may appoint one or more officers
or assistant officers. The same individual may simuftaneously hold more than one office in the
corporation.

4.2. Appointment and Term of Office. The officers of the corporation shall be appointed
by the board of directors for a term as determined by the board of directors. The designation of a
specified ternt does not grant to the officer any contract rights, and the board can remove the officer
at any time prior to the termination of such term. If no term is specified, the officer shall hold office
until he or she resigns, dies or until he or she is removed in the manner provided in section 4.3 of
these bylaws.

4.3, Removal. Any officer or agent may be removed by the board of directors at any time,
with or without cause. Such removal shall be without prejudice to the contract rights, if any, of the
person so removed. Appointment of an officer or agent shail not of itself create contract rights.

4.4. Resignation. Any officer may resign at any time, subject to any rights or obligation
under any existing contracts hetween the officer and the corporation, by giving notice to the
president or board of directors. An officer's resignation shall be effective when received by the
corporation, unless the notice specifies a later effective date, and the acceptance of such resignation
shall not be necessary to make it effective.

4.5.  Authority and Duties of Officers. The officers of the corporation shall have the
authority and shall exercise the powers and perform the duties specified below and as may be
additionally specified by the board of directors or these bylaws, except that in each event each
officer shall exercise such powers and perform such duties as may be required by law:

4.5.(a) President. if a Chief Executive Officer has noct been appointed by the board
of directors, the president shall be the chief executive officer of the corporation and, subject to the
control of the board of directors, shall in general supervise and control alt of the business and affairs
of the corporation. Unless there is a chairman of the board, the president shall, when present,
preside at all meetings of the shareholders and of the board of directors. The president may sign,



with the secretary or any other proper officer of the corporation thereunto autharized by the board
of directors, certificates for shares of the corporation and deeds, mortgages, bonds, contracts, or
other instruments which the board of directors has authorized to be executed, except in cases
where the signing and execution thereof shall be expressly delegated by the board of directors or
by these bylaws to some other officer or agent of the corporation, or shall be required by law to be
otherwise signed or executed. In general, the president shall perform all duties incident to the office
of president and such other duties as may be prescribed by the board of directors from time to time.

4.5.(b) Vice-President. Hf appointed, the vice-president {or i there is more than one,
each vice-president) shall assist the president and shall perform such duties as may be assigned to
him or her by the president or by the board of directors. if appointed, in the absence of the president
or in the event of his death, inability or refusal to act, the 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 appointment} shall perform
the duties of the president, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the president. (If there is no vice-president, then the treasurer shall perform such
duties of the president.)

4.5.(c) Secretary. The secretary shall: {i) keep the minutes of the proceedings of the
sharcholders, the board of directors and any committees of the board in one or more books
provided for that purpose; (ii) see that all notices are duly given in accordance with the provisions
of these bylaws or as required by law; (iii} be custodian of the corporate records; (iv) when
requested or required, authenticate any records of the corporation; (v) keep a register of the post
office address of cach sharcholder which shall be furnished to the secretary by such shareholder;
(vi) sign with the president, or a vice-president, certificates for shares of the corporation, the
issuance of which shall have been authorized by resolution of the board of directors; {vii) have
general charge of the stock transfer books of the corporation; and (viii) in general, perform all duties
incident to the office of sccretary and such other duties as from time to time may he assigned by
the president or by the board of directors. Assistant secretaries, if any, shall have the same duties
and powers, subject to the supervision of the secretary.

4.5.(d) Treasurer. If appointed, the treasurer shall: {i) have charge and custody of
and be responsible for all funds and securities of the corporation; (ii) receive and give receipts for
moneys due and payable to the corporation from any source whatsoever, and deposit all such
moneys in the name of the corporation in such banks, trust companies, or other depositaries as shall
office of treasurer and such other duties as from time to time may be assigned by the president or
by the board of directors. If required by the board of directors, the treasurer shall give a bond for
the faithful discharge of his or her duties in such sum and with such surety or sureties as the board
of directors shall determine. Assistant treasurers, if any, shall have the same powers and duties,
subject to the supervision of the treasurer.

4.6.  Salaries. The salaries of the officers shali be fixed from time to time by the board of
directors.



ARTICLE 5. INDEMNIFICATION OF DIRECTORS,
OFFICERS, AGENTS AND EMPLOYEES

5.1. Indemnification of Directors and Officers. The corporation shall indemnify any
individual made a party to a proceeding because the individual is or was a director or officer of the
corporation, against liability incurred in the proceeding, but only if such indemnification is both
(i) determined permissible and (i) authorized, as such are defined in subsection {a) of this section
5.1. {Such indemnification is further subject to the limitation specified in subsection 5.1(c).)

5.1.(a) Determination and Authorization. The corporation shall not indemnify a
director or officer under this section unless:

(1) a determination has been made in accordance with the
procedures set forth in section 607.0850 of the Act that the director or officer met
the standard of conduct set forth in the subsections thereto; and

{2) payment has been authorized in accordance with the
procedures set forth in section 607.0850 of the Act based on a conclusion that the
expenses are reasonable, the corporation has the financial ability to make the
payment, and the financial resources of the corporation should be devoted to this
use rather than some other use hy the corporation.

5.1.(b) Standard of Conduct. The individual shall demonstrate that:

{1} his or her conduct was in good faith; and

{2) he or she reasonably believed that his or her conduct was in,
or not opposed to, the corporation's best interests; and

{(3) in the case of any criminal proceeding, he or she had no
reasanable cause to helieve his or her conduct was unlawful.

5.1.(c}) No Indemnification in Certain Circumstances. The corporation shall not
indemnify a director or officer under this Section 5.1 of Article 5:

{1) in connection with a proceeding by or in the right of the
carporation in which the director or officer was adjudged liable to the corporation;
or

(2) in connection with any other proceeding charging that the

director or officer derived an improper personal benefit, whether or not involving
action in his or her official capacity, in which proceeding he or she was adjudged
liable on the basis that he or she derived an improper personal benefit.



5.1.{d) Indemnification in Derivative Actions Limited. [ndemnification permitted
under this section 5.1 in connection with a proceeding by or in the right of the corporation is limited
to reasonable expenses incurred in connection with the proceeding.

5.2 Advance of Expenses for Directars and Officers. If a determination is made, following
the procedures of section 607.0850 of the Act, that the director or officer has met the following
requirements and if an authorization of payment is made following the procedures and standards
set forth in section 607.0850 of the Act, then the corporation shall pay for or reimburse the
reasonable expenses incurred by a director or officer who is a party to a proceeding in advance of
final disposition of the proceeding, if:

5.2.(a} the director or officer furnishes the corporation a written affirmation of his
or her good faith belief that he or she has met the standard of conduct described in section 5.1;

5.2.(b} the director or officer furnishes the corporation a written undertaking,
executed personaltly or on his or her behalf, to repay the advance if it is uitimately determined that
he or she did not meet the standard of conduct; and

5.2.{c} a determination is made that the facts then known to those making the
determination would not preclude indemnification under section 5.1 of these bylaws or Part 9 of
the Act.

5.3. Indemnification of Agents and Employees Who Are Not Directors or Officers. The
board of directors may indemnify and advance expenses to any employee or agent of the
corporation who is not a director or officer of the corporation to any extent consistent with public
policy, as determined by the general or specific actions of the board of directors.

5.4.  |Insurance. By action of the board of directars, notwithstanding any interest of the
directors in such action, the corporation may purchase and maintain liability insurance on behalf of
a person who is or was a director, officer, employee, fiduciary or agent of the corporation, against
any liability asserted against or incurred by such person in that capacity or arising from such person's
status as a director, officer, employee, fiduciary or agent, whether or not the corporation would
have the power to indemnify such person under the applicable provisions of the Act.

ARTICLE 6. STOCK

6.1, lIssuance of Shares. The corporation may issue the number of shares of each class or
series of capital stock authorized by the articles of incorporation. The issuance or sale by the
corporation of any shares of its authorized capital stock of any class shall be made only upon
autharization by the board of directors, unless otherwise provided by statute. The board of directors
may authorize the issuance of shares for consideration consisting of any tangible or intangible
property or benefit to the corporation, including cash, promissory notes, services performed,
contracts or arrangements for services to be performed (if such contracts are in writing}, or other




securities of the corporation. Shares shall be issued for such consideration as shall be fixed from
time to time by the board of directors.

6.2 Certificates for Shares.

6.2.(a) Content. Shares may, but need not, be represented by certificates in such
form as determined by the board of directors and stating on their face, at a minimum, the name of
the corporation and that it is formed under the laws of the State of Florida, the name of the person
to whom issued, and the number and class of shares and the designation of the series, if any, the
certificate represents, Such certificates shall be signed (either manually or by facsimile) by any two
officers of the corporation and may be sealed with a corporate seal or a facsimile thereof. If the
certificates are signed by facsimile, such certificates must be countersigned by a transfer agent or
registered by a registrar, other than the corporation itself or an employee of the corporation. Each
certificate for shares shall be consecutively numbered or otherwise identified.

6.2.(b) Legend as to Class or Series. If the corporation is authorized toissue different
classes of shares or different series within a class, the designations, relative rights, preferences and
limitations applicable to each class and the variations in rights, preferences and limitations
determined for each series (and the authority of the hoard of directors to determine variations for
future series) must 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
shareholder this information on request in writing and without charge.

6.2.{c) Shareholder List. The name and address of the person to whom the shares
represented thereby are issued, with the number of shares and date of issue, shall be entered on
the stock transfer hooks of the caorporation.

6.2.(d) Transferring Shares. All certificates surrendered to the corporation for
transfer shall be canceled and no new certificate shall be issued until the former certificate for a like
number of shares shall have been surrendered and cancelled, except that in case of a lost,
destroyed, or mutilated certificate, a3 new one may be issued therefor upon such terms and
indemnity to the corporation as the board of directors may prescribe.

6.3.  Shares Without Certificates. The board of directors may authorize the issuance of
some or alt of the shares of any or all of its classes or series without certificates. Within areasonable
time after the issuance or transfer of shares without certificates, the corparation shall send the
shareholder a written statement of the information required on certificates under section 6.2 of
these bylaws.

6.4.  Registration of the Transfer of Shares. Registration of the transfer of shares of the
corporation shall be made only on the stock transfer books of the corporation. in order to register
a transfer, the record owner shall surrender the shares to the corporation for cancellation, properly
endorsed by the appropriate person or persons with reasonable assurances that the endorsements
are genuine and effective. Unless the corporation has established a procedure by which a beneficial




owner of shares held by a nominec is to be recognized by the corporation as the owner, the person
in whose name shares stand in the books of the corporation shall be deemed by the corporation to
be the owner thereof for all purposes.

ARTICLE 7. MISCELLANECUS

7.1.  nspection of Records by Shareholders and Directors. A shareholder or director of a
corporation is entitled to inspect and copy, during regular business hours at the corporation's
principal office, any of the records of the corporation required to be maintained by the corporation
under the Act, if such person gives the corporation written notice of the demand at feast five
business days hefore the date on which such a person wishes to inspect and copy. The scope of
such inspection right shall be as provided under the Act.

7.2 Corporate Seal. The board of directors may, at their discretion, provide a corporate
seal which may be circular in form and have inscribed thereon any designation including the name
of the corporation, the state of incorporation, and the words “"Corporate Seal.”

7.3, Amendments. The corporation's board of directors may amend or repeal the
corporation's bylaws at any time unless:

7.3.(a) the articles of incorporation or the Act reserve this power exclusively to the
shareholders in whole or part; or

7.3.(b} the sharcholders, in adopting, amending or repcaling a particular bylaw,
provide expressly that the board of directors may not amend or repeal that bylaw; or

7.3.(c) the bylaw either establishes, amends or deletes a greater shareholder
quorum or voting requircment.

Any amendment which changes the voting or quorum requirement for the board must meet
the same quorum requirement and be adapted by the same vote and voting groups required to take
action under the quorum and voting requirements then in effect or proposed to be adopted,

whichever are greater.

7.4.  Fiscal Year. The fiscal year of the corporation shall be established by the board of
directors.

[End of Bylaws]
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