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COVER LETTER

TO: Amendment Scetion
Division of Corporations

ings Inc.
NAME OF CORPORATION: | Q Holdings [nc

P20000067622
DOCUMENT NUMBER: 00067

The enclosed Articles of Amendment and tee are submitted for filing.

Please retum all correspondence concerning this matter 1o the following:

Carmelo Chumera

Name of Contact Person

Basulic Legal Group, LLC

Firm/ Company
939 W. Washington Blvd., Suite Ul415

Address

Chicago. llinois 60607

City/ State and Zip Code

michelte@bastillelegal.com

E-mail address: (1o be used for future annual report notification)

For further information cuncerning this matter, please call:

Carmelo Chimera " 312 N 219-8684
A
Name of Contact Person Arca Code & Davtime Telephone Number

Enclosed is a check for the fullowing amount made payable to the Florida Deparitment of State:

= S35 Filing Fee (3843.75 Filing Fee &  [1$43.75 Filing Fee &  [J$52.50 Filing Fec
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Ceruitied Copy
enclosed) (Additional Copy

is enclosed)

Mailing Address Street Address

Amendment Section Amendmeni Section

Division of Cormporations Division of Corporations

P.0O. Box 6327 The Centre of Tallahassee
Tallahassee, FIL 32314 2415 N. Monroe Street, Suite 810

Tullahassee. FL 32303
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PAQ HOLDINGS INC.

20¢

Wd G- 1306
]
i

(Pursuant to Chapter 607 of the
Gieneral Corporation Law of the State of Florida)

)

. . . L. . AR .

PAQ Holdings Inc.. a corporation organized and existing under and by virtue of the-provistons of="
the General Corporation Law of the State of Flonda (the “General Corporation Law ) hercby @iﬁcs
that: '

1. The name of this corporation is PAQ Holdings Inc. and that this corporation was
converted to a Florida Profit Corporation pursuant to the General Corporation Law on August 13, 2020
under the name PAQ Holdings Inc.

2. Pursuant to Section 607.1003 of the General Corporation Law, this Amended and
Restated Centificate of Incorporation and the amendment and restatement herein set forth has been duly
approved and adopted by this corporation’s Board of Directors (the “Board™) and stockholders.

3. Pursuant to Section 607.1003 of the General Corporation Law. this Amended and
Restated Cenrtificate of Incorporation restates, integrates and amends the provisions of the Certificate of
Incorporation of PAQ Holdings Ine.

4. The text of this corporation’s Certificate of incorporation is hereby amended and
restated in its eatirety as follows:

FIRST: The name of this corporation is PAQ Holdings [nc. {the “Corporation™).

SECOND: The principal place of business/mailing address is 1000 Spanish River Road,
Unitdk. Boca Raton. Flonida 33432, The name of its registered agent at such address is Corporation Service
Company.

THIRD: The purpose for which the corporation is organized is: any and all lawtul
business for which a corporation may be organized under the laws of the State of Florida.,

FOURTH: The total number of shares of stock which the Corporation shall have
authority to issue is (i) 9.486.842 shares of common stock. $0.0001 par value per sharc and (ii} 513,158
shares of Series Sced Common Stock (collectively “Common Stock™).

FIFTH: The ofticers are Brett Gelfand whose title is Chief Exccutive Officer. Cody
Ziering whaose title is Chicf Opcerating Officer. Brett Gelfand. Cody Zicring and Ramic A. Tritt will hold
the positions of Director on the Board of Dircctors.

SIXTH: The name and Florida street address of the registered agent is Cody Zicring,
1000 Spanish River Road, Unit 4k, Boca Raton, Florida 33432.

The following is a statement of the designations and the powers, privileges and rights. and the
qualifications. limitations or restrictions thereof in respect of cach class of capital stock of the Corporation.
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A COMMON STOCK

1. Liguidation, Dissolution or Winding Up: Cenain Mergers, Consolidations and

Asset Sales.

1.1 Payments to Holders of Common Stock. In the event of any voluntary or
involumary liquidation, dissolution or winding up of the Corporation or Deemed Liguidation Evemt
(collectively a “Liguidation Event™, the remaining assets of the Corporation available for distribution 1o
its stockholders shall be distributed among the holders of shares of Common Stock as follows:

1.1.1  First, the holders of shares of Serics Sced Common Stock
shall be entitled 1o receive, on a pro rata basis, pari passu basis, prior and n preference to any
distribution of the proceeds of such Liguidation Event to the holders of common shares, an amount
equal to one times the Series Seed Liquidation Amount on cach share held by them. For purposes
of this Amended & Restated Certificate of [ncorporation, Series Seed Liquidation Amount shall
mean the Original Issue Price of the Series Sced Common Shares (31,1692 per share) less all
dividends previously paid to the holders of Series Seed Common Stock, calculated on a per share
basis. provided. however that the Series Sced Liquidation Amount may in ne event be less than
7er0.

1.1.2  After payment to the holders of Series Seed Common Stock.
required by Section A.1.1.1 hercof, all remaining proceeds legally available for distributions to
stockholders of the Corporation shall be distributed pro rata amount the holders of shares of
Common Stock based on the number ot share then held by them.

.2 Deemed Liguidation Events.

1.2.1 Definition. Each of the following ¢vents shall be considered o
“Deemed Liquidation Event”™ unless the holders of at least a majority of the outstanding shares of
Commaon Stock elect otherwise by wnitten notice sent to the Corporation at least three (3) days prior to the
effective date of any such event:

(a) a merger or consolidation in which
(1) the Corporation is a conslituent panty or

(ii) a subsidiary of the Corporation is a constituent
party and the Corporation issucs shares of its
capital  stock pursuant to such merger or
conselidation.

¢xcept any such merger or consolidation involving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding immediately prior to such merger or consolidation continue to
represent, or are converted into or exchanged for shares of capital stock that represent, immediately
tollowing such merger or consolidation, at least a majority, by voting powcer. of the capital stock of (1) the
surviving or resulting corporation; or (2) if the surviving or resulting corporation 1s a wholly owned
substdiary of another corporation immediately following such merger or consolidation. the parent
corporation of such surviving or resulting corporation: or

(h) the sale, leasc, transfer, exclusive license or other
disposition. in a single transaction or series of related transactions. by the Corporation or any subsidiary of
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the Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a whole,
or the sale or disposition (whether by merger, consolidation or otherwise) of one or more subsidiaries of
the Corporation if substantially all of the assets of the Corporation and s subsidianies 1aken as a whole are
held by such subsidiary or subsidiaries. except where such sale. lease. transfer, exclusive license or other
disposition 1s to a wholly owned subsidiary of the Corporation.

1.2.2  Effecting a Deemed Liguidation Event.

{a) The Corporation shall not have the power to effect o
Deemed Liguidation Event referred to i Seetion 1.2, 1{a)(i) unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement™) provides that the consideration payable to
the stockholders of the Corporation shall be allocated among the holders of capital stock of the Corporation
in accordance with Section! i.1.

(M In the event of a Deemed Liguidation Event referred to in
Section 1.2 1(a)(ii) or 1.2, 1(b). 1f the Corporation does not effect a dissolution ot the Corporation under the
General Corporation Law within ninety (90) days after such Deemed Liquidation Event. then (i) the
Corporation shall send a written notice to each holder of Common Stock no later than the ninetieth (90
day after the Deemed liquidation Event advising such holders of their right (and the requirements to be
met to secure such right) pursuant to the terms of the following clause: (ii) to require the redemption of
such shares of Common Stock, and (111} if the holders of at least 30% (fifty percent) of the then outstanding
shares of Common Stock so request in a written instrument delivered to the Corporation not later than one
hundred twenty (120) days after such Deemed Liguidation Event, the Corporation shall use the
consideration received by the Corporation for such Deemed Liguidation LEvent (net of any retained
liabilities associated with the assets sold or technology licensed. as determined in good faith by the
Corporation’s Board of Directors (the “Board™)), together with any other assets of the Corporation
available for distnibution to its stockholders, all to the extent permitted by Florida law govemning
distributions to stockholders (the " Available Proceeds™), on the onc hundred fiftieth (150™) day after such
Deemed Liquidation Event, to redeem all outstanding shares of Common Stock at a price per share equal
to the Series Sced Liguidation Amount. Notwithstanding the foregoing, in the event of a redemption
pursuant to the preceding sentence, if the Avatlable Proceeds are not sufficient to redeem all outstanding
shares of Common Stock, the Corporation shall ratably redeem each holder’s shares of Common Stock to
the fullest extent of such Available Proceeds, and shall redeemn the remaining shares as soon as it may
lawtully do so under Florida law governing distnibutions 10 stockholders.  Prior to the distribution or
redemption provided for in this Section 1.3.2(b), the Corporation shall not expend or dissipate the
consideration received tor such Deemed Liquidation Event, except o discharge expenses incurred in
conncction with such Deemed Liguidation Event or in the ordinary course of business.

1.2.3  Amount Deemed Paid or Distributed. The amount deemed paid
or distributed to the holders of capital stock of the Corporation upon any such merger, consolidation, sale,
transfer, exclusive license, other disposition or redemption shall be the cash or the value of the property,
rights or securities paid or distributed to such holders by the Corporation or the acquiring person. firm or
other entity. The valuc of such property, rights or securitics shall be determined in good faith by the Board.

2. Authorization of New Shares. The Corporation shall not {by way of amendment,
merger. consolidation. reclassification or otherwise). without the vote or written consent by the holders of
a majority of the outstanding shares of Common Stock, increase or decrease the authorized number of
shares of Common Stock.

3. Voting. On any matter presented to the stockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or by written consent of
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stockholders in licu of meeting), each holder of outstanding shares of Common Stock shall be entitled to
cast the number of votes equal to the number of whole shares of Common Stock held by such holder.

4. Dividends. The Corporation will declare all dividends pro rata on Common Stock
and on a pari passu basis according to the number of shares of Commuon Stock held by such holders.

SEVENTH: Subject 1o any additional vote required by the Centificate of lncorporation
or Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Bylaws of the
corporation may be adopted, amended or repealed by the stockholders enutied to vote; provided. however,
that the corporation may, in its certificate of incorporation, confer the power to adopt, amend or repeal
Bvlaws upon the directors. The fact that such power has been so conferred upon the directors shall not
divest the stockholders of the power, nor limit their power to adopt, amend or repeal Bylaws.

EIGHTH: Subject to any additional vote required by the Certificate of Incorporation.
the number of directors of the Corporation shall be determined in the manner set forth in the Bylaws of the
Corporation,

NINTH: [Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

TENTH: Meetings of stockholders may be held within or without the State of Florida.
as the Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the State
of Florida at such place or places as may be designated from time to time by the Board or in the Bylaws of
the Corporation,

ELEVENTH: To the fullest extent permitted by law. a director of the Corporation shall
not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director. [f the General Corporation Law or any other law of the State of Florida is amended afier
approval by the stockholders of this Article ELEVENTH to authonze corperate action further eliminating
or limiting the personal liability of directors, then the liability of a director of the Cotporation shall be
climinated or limited to the fullest extent permitted by the General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article ELEVENTH by the
stockholders of the Corporation shall not adverscly aftect any right or protection of a dirccior of the
Corporation existing at the time of, or increase the hiability of any dircetor of the Corporation with respect
to any acts or omissions of such dircctor occurring prior to, such repeal or modification,

TWELFTH: The following indemnification provisions shall apply to the persons
cnumcrated helow.

1. Right to Indemnitication of Dircctors and Officers. The Corporation shall indemnity and
hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hercafter be
amended. any person (an “Indemnified Person™) who was or is made or is threatened to be made a party
or is otherwise involved in any action, suit or proceeding, whether civil. criminal, administrative or
investigative (a “Proceeding™), by rcason of the fact that such person, or a person for whom such person is
the legal representative, is or was a director or officer of the Corporation or, while a director or officer of
the Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent
of another corporation or of a partnership, joint venture, limited liability company, trust, cnterprise or
nonprofit entity. including scrvice with respect to employee benefit plans, against all liability and loss
suffered and expenses (including attorneys™ fees) reasonably incurred by such Indemnified Person in such
Procceding. Notwithstanding the preceding sentence, except as otherwise provided in Section 3 of this
Articie TWELFTH, the Corporation shall be required to indemnify an Indemnified Person in connection
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with a Proceeding (or part thereof) commenced by such Indemanified Person only if the commencement of
such Proceeding (or part thereof) by the Indemnified Person was authorized in advance by the Board.

2. Prepayment of Expenses of Directors and Officers. The Corporation shall pay the expenses
(including reasonable attomeys” fees) incurred by an Indemnified Person in defending any Proceeding in
advance of its final disposition, provided, however, that. to the extent required by law, such payment of
expenses in advance of the final disposition of the Proceeding shall be made only upon receipt of an
undertzking by the Indemnified Person to repay all amounts advanced if it should be ultimately determined
that the Indemnified Person is not entitled 1o be indemnified under this Article TWELFTH or otherwise.

3. Claims by_BDirectors and Officers. 1 a claim for indemnification or advancement of
expenses under this Article TWELFTH is not paid in full within thirty (30) days after a written ¢laim
therefor by the Indemniticd Person has been received by the Corporation. the Indemnified Person may file
suit to recover the unpaid amount of such claim and. if successful in whole or in part. shall be entitled 1o be
paid the expense of prosecuting such claim. In any such action the Corporation shall have the burden of
proving that the Indemnified Person is not entitled to the requested indemnification or advancement of
expenses under applicable law.

4. Indemnification of Employees and Apgents. The Corporation may indemmify and advance
expenses 1o any person who was or is made or is threatened to be made or is otherwise involved in any
Proceeding by reason of the fact that such person. or a person for whom such person is the legal
representative, is or was an employee or agem of the Corporation or, while an employece or agent of the
Corporation. is or was scrving at the request of the Corporation as a director, officer. emplovee or agent of
another corporation or of a partnership. joint venture, limited liability company, trust, enterprise or
nonprofit entity, including service with respect to employee benefit plans, against all hability and loss
suffered and expenses (including attorneys’ fees) reasonably incurred by such person in connection with
such Proceeding. The ultimate determination of entitlement to indemnification of persons who are non-
director or officer employees or agents shall be made in such manner as is determined by the Board in its
sole discretion. Notwithstanding the foregoing sentence, the Corporation shall not be required to indemnity
a person in connection with a Proceeding initiated by such person if the Proceeding was not authorized in
advance by the Board.

5. Advancement of Expenses of Employees and Agents. The Corporation may pay the
cxpenses (including attorneys™ fees) incurred by an employee or agent in defending any Proceeding in
advance of its final disposition on such terms and conditions as may be determined by the Beard.

0. Non-Exclusivity of Rights. The rights conferred on any person by this Article TWELFTH
shall not be exclusive of any other rights which such person may have or hereafler acquire under any statutc.
provision of the certificate of incorporation, these by-laws, agreement, vote of steckholders or disinterested
dircclors or otherwise.

1. Other Indemnification. The Corporation’s obligation, if any, to indemnify any person who
was or is serving at its request as a director, oflicer or employee of another Corporation, partnership. limited
hability company, joinl venture, trust, organization or other cnterprise shall be reduced by any amount such
person may collect as indemnification from such other Corporation, partnership, limited Liability company,
joint venture, trust, organization or other enterprise.

. Insurance. The Board may, o the full extent permitted by applicable law as it presently
exists, or may hereafter be amended from time to time, authorize an appropriate officer or officers 1o
purchase and maintain at the Corporation’s expense insurance: (a) to indemnify the Corporation for any
obligation which it incurs as a result of the indemnification of directors, officers and employees under the
provisions of this Article TWELFTH; and (b) to indemnify or insure directors. officers and employees
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against Hability m instances in which they may not otherwise be mdemnified by the Corporation under the
provisions of this Article TWELFTH,

9. Amendment or Repeal. Any repeal or modification of the foregoing provisions of this
Article TWELFTH shall not adversely affect any right or proteciion hereunder of any person in respect of
any act or omission occurring prior to the time of such repeal or modification. The rights provided
hereunder shall inure to the benefit of any Indemnified Person and such person’s heirs, executors and
administrators.

5. That the bylaws attached hercto as Exhibit A was approved by the holders of the
requisite number of shares of this corporation in accordance with 607.1020 of the General Corporation
Law.

6. That the foregoing amendment and restatement was approved by the holders of the
requisite number ot shares of this corporation in accordance with 607.1003 of the General Corporation
Law.

7. That this Amended and Restated Certificate of Incorporation. which restates and
integrates and further amends the provisions of this Corporation’s Certificate of Incerporation, has been
duty adopted in accordance with Chapters 607 and/or Chapter 621, F.S. (Profit) of the General Corporation
Law of the State of Florida.

(Remainder of Page Imtentionally Left Blank; Signature Page Follows)



DocuSign Envelgpe 1D: 05FEOSDD-248C-4AF2-A3AC-BFCECBBIB1D8

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been
executed by a duly authorized officer of this corporation on this 14® day of September, 2020.

DocuSigned by:

ndt Culfand

B)’C DCABASESA591465

Brett Gelfand, Chief Exccutive Officer
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EXHIBIT A

[BYLAWS OF PAQ HOLDINGS INC.]
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PAQ HOLDINGS INC.
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AMENDED & RESTATED BYLAWS
OF
PAQ HOLDINGS INC.

ARTICLE |
CORPORATE OFFICES

i.l Offices

In addition to the corporation’s registered oftice set forth in the certificate of
incorporation, the Board of Directors may at any uime cstablish other oftices at any place or
places where the corporation 1s qualified to do business.

ARTICLE I
MEETINGS OF STOCKHOLDERS

2.1 Place Of Meetings

Meetings of stockholders shall be held at any place. within or outside the state of
Florida. designated by the Board of Directers. The Board of Directors may. in its sole discretion.,
determine that a mecting of stockholders shall not be held at any place, but may insicad be held
solely by means of remote communication as authorized by the Florida Business Cerporations
Act. In the absence of any such designation or determination, stockholders™ meetings shall be
held at the registered office of the corporation.

22 Annual Meeting

The annual meeting of stockholders shall be held on such date. time and place.
cither within or without the state of Florida, as may be designated by resolution ot the Board of
Directors cach year, At the mecting, directors shall be elected and any other proper business may
be transacted.

23 Special Meeting

A special mecting ot the stockholders may be called at any time by the Board of
Directors. the chairperson of the board. the chief executive officer. the president or by one or
more stockholders holding shares in the aggregate entitled to cast not less than 15% of the votes
al that meeting.,

[f a special meeting is called by any person or persons other than the Board of
Directors. the chairperson of the board. the chief exccutive officer or the president, the request
shall be in wnting, specifving the time of such meeting and the general nature of the business
proposcd o be transacted. and shall be delivered personally or sent by registered mail or by
email, fax. telegraphic or other facsimile or electronic transmission to the chairperson of the
board. the chief executive ofticer, the president or the secrctary of the corporation. No business



may be transacted at such special meeting otherwise than specitied in such notice. The officer
receiving the request shall cause notice to be promptly given to the stockholders entitled to vote.
in accordance with the provisions of Sections 2.4 and 2.5 ot this Article Il that a meeting will be
held at the time requested by the person or persons calling the meeting. not less than 35 nor more
than 60 days atter the receipt of the request. If the notice is not given within 20 days after the
receipt of the request, the person or persons requesting the meeting may give the notice. Nothing
contained in this paragraph of this Section 2.3 shall be construed as limiting, fixing. or affecting
the time when a meeting of stockholders called by action of the Board of Directors may be held,

2.4 Notice Of Stockholders® Mectings

Unless otherwise provided by law, all notices of meetings with stockholders shall
be in writing and shall be sent or otherwise given in accordance with Section 2.5 of these bylaws
not less than 10 nor more than 60 days before the date of the meeting to cach stockholder entitled
o vote at such meeting, as of the record date for determining the stockholders entitled to notice
of the meeting. The notice shall specify the place (it any), date and hour of the mecting. and in
the case of a special meeting. the purpose or purposcs tor which the meeting is called.

2.5 Manner Of Giving Notice; Affidavit Of Notice

Writien notice of any meeting of stockholders. if mailed, is given when deposited
in the United States mail, postage prepaid. directed to the stockholder at his address as it appears
on the records of the corporation. Without limiting the manner by which notice otherwise may be
given cffectively to stockholders, any notice 10 stockholders may be given by clectronic mail or
other electronic transmission, in the manner provided in the Florida Business Corporations Act,
An affidavit of the sceretary or an assistant sceretary or of the transfer agent of the corporation
that the notice has been given shall, in the absence of fraud, be prima facic evidence of the facts
stated therein.

2.6 Quorum

The holders of a majonity of the shares of stock issued and outstanding and
entitled to vote thereat. present in person or represented by proxy, shall constitute a quorum at all
meetings ot the stockholders for the transaction of business except as otherwise provided by
statute or by the certificate of incorporation. If, however, such quorum is not present or
represented at any meeting of the stockholders, then either (a) the chairperson ot the meeting or
{b} holders of a majority of the shares of stock entitled to vote who are present. in person or by
proxy, shall have power to adjourn the meeting to another place (it any), date or time.

27 Adjourned Meeting; Notice

When a meeting is adjourned to another place (if any). date or time. unless these
bylaws otherwise require, notice need not be given of the adjourned meeting if the time and
place (it any). thercot and the mcans of remote communications (if any) by which stockholders
and proxvholders may be deemed to be present and vote at such adjourned mecting, are
announced at the meeting at which the adjournment is taken. At the adjourned meeting the
corporation may transaci any business that might have been transacted at the original mecting. If
the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed



for the adjourned meeting, notice of the place (if any), date and time of the adjourned mecting
and the means of remote communications (if any) by which stockholders and proxy holders may
be deemed 10 be present in person and vote at such adjourned mecting shalt be given to cach
stockholder of record entitled to vote at the meeting.

2.8 Organization: Conduct of Business

Such person as the Board of Directors may have designated or, in the absence of
such a person, the chiet executive officer, or in his or her absence, the president or. in his or her
absence. such person as may be chosen by the holders of a majority of the shares entitled to vote
who arc present, in person or by proxy. shall call to order any meeting of the stockholders and
act as chairperson of the meeting. In the absence ot the secretary of the corporation, the secretary
of the meeting shall be such person as the chairperson of the meeting appoints.

The chairperson of any meeting of stockholders shall determine the order of
business and the procedure at the meeting, including the manner of voting and the conduct of
business. The date und time of opening and closing of the polls for cach matter upon which the
stockholders will vote at the meeting shall be announced at the meeting.

2.9 Voting

The stockholders entitled to vote at anv meeting of stockholders shall be
determined in accordance with the provisions of Section 2.12 of these bylaws, subject to the
provisions of the Florida Business Corporations Act (relating to voting rights ot fiducianies.
pledgors and joint owners of stock and to voting trusts and other voting agreements).

Except us may be otherwise provided in the certificate of incorporation, cach
stockholder shall be entitled to one vote tor each share of capital stock held by such stockholder,
All clections shall be determined by a plurality of the votes cast, and except as otherwise
required by law, all other matters shall be determined by a majority of the votes cast
affirmatively or negatively. At anv time that, pursuant to the then-cfiective certificate of
incorporation, any shares of stock have more or less than one (1) vote per share on any matter.,
every reference in these byvlaws to a majority or other proportion of the shares shall refer 0 a
majority or other proportion of the votes of the shares.

2.10  Waiver Of Notice

Whenever notice 18 required to be given under any provision ot the Florida
Business Corporations Act or of the certificate of incorporation or these bylaws. a written waiver
thereof, signed by the person entitled to notice, or waiver by clectronic mail or other ¢lectronic
transmission by such person. whether before or after the time stated therein, shall be deemed
equivalent 1o notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeung. except when the person attends a meeting for the express purpose of objecting. at
the beginning of the meeting, to the transaction of any business because the meeting 1s not
lawtully called or convened. Neither the business to be transacted at. nor the purpose of, anv
regular or special mecting of the stockholders need be specitied in any written waiver of notice.
or any waiver of notice by electronic transmission, unless so required by the certificate of
incorporation or these bylaws,



2.11  Stockholder Action By Written Consent Without A Mecting

Unless otherwise provided in the certificate of incorporation, any action required
to be taken at any annual or special meeting of stockholders of the corporation. or any action that
may be taken at any annual or special meeting of such stockholders, may be taken without a
mecting. without prior notice, and without a vote it a consent in writing, setting forth the action
so taken, is (a) signed by the holders of outstanding stock having not less than the minmimum
number of votes that would be necessary o authorize or take such action at a mecting at which
all shares entitled to vote thercon were present and voted. and (b) delivered to the corporation in
accordance with the Florida Business Corporations Act.

No written consent shall be effective to take the corporate action referred to
therein unless, within 60 davs of the first date a written consent is delivered to the corporation. a
written consent or consents signed by a sufticient number of holders to take action are delivered
1o the corporation in the manner prescribed in this Section. A telegram. cablegram, clectronic
mail or other ¢lectronic transmission consenting to an action to be taken and transmitted by a
stockholder or proxvholder. or by a person or persons authorized to act for a stockholder or
proxyholder, shall be deemed to be written and signed for purposes of this Section to the extent
perntitted by law. Any such consent shall be delivered 1n accordance with the Florida Business
Corporations Act.

Any copy. facsimile or other reliable reproduction of a consent in writing may be
substituted or used in licu of the original writing for any and all purposes for which the original
writing could be used, prowvided that such copy, tacsimile or other reproduction shall be a
complete reproduction of the entire original writing.

Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in
writing (including by clectronic mail or other clectronic transmission as permitied by law). I1f the
action which is consented to is such as would have required the filing of a ceruficate under any
section of the Florida Business Corporations Act if such action had been voted on by
stockholders at a meeting thereof] then the certificate filed under such scction shall state. in Heu
of any statement required by such section concerning any vote of stockholders, that written
consent has been given as provided in the Florida Business Corporations Act.

2.12  Record Date For Stockholder Notice; Voting: Giving Consents

(a) In order that the corporation may determine the stockholders entitled to
notice of any meeting of stockholders or any adjournment thereof, or to express consent o
corporate action in writing without a meeting, or entitled to receive payment ot any dividend or
other distribution or allotment of any rights, or entitled to exercise any rights in respect of any
change. conversion or exchange of stock or for the purpose of any other lawful action. the Board
of Directors may fix a record date. which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which record date: (1)
in the case ot determination of stockholders entitled to notice of any meeting of stockholders or
any adjournment thereof, shall. uniess otherwise required by law, not be more than 60 nor less
than 10 davs before the date of such meeting and. unless the Board of Directors determines. at



the time it fixes such record date. that a later date on or before the date of the meeting shall be
the date for determining the stockholders entitled to vote at such meeting, the record date tor
determining the stockholders entitled to notice of such meeting shall also be the record date for
determining the stockholders entitled to vote at such mecting; (2) in the case of determination of
stockholders entitled to express consent to corporate action in writing without a meeting, shall
not be more than 10 days from the date upon which the resolution fixing the record date is
adopted by the Board of Directors: and (3) in the case of any other action. shall not be more than
60 davs prior to such other action.

(b) I the Board of Directors does not so fix a record date: (1) the record date
for determining stockholders entitled to notice of and to vote at a meeting of stockholders shall
be at the close of business on the day next preceding the day on which notice is given, or. if
notice 1s waived. at the close of business on the day next preceding the day on which the meeting
15 held: (2) the record date for determining stockholders entitled to express consent Lo corporate
action in writing without a meeting, when no prior action of the Board of Directors is required by
law, shall be the first date on which a signed written consent setting forth the action taken or
propused to be taken is delivered to the corporation in accordance with applicable law, or, if
prior action by the Board of Directors 1s required by law, shall be at the ¢lose of business on the
day on which the Board of Directors adopts the resolution taking such prior action; and (3) the
record date for determining stockholders for any other purpose shall be at the close of business
on the day on which the Board of Directors adopts the resolution relating thereto.

(<) A determination of stockholders of record entitled 10 notice of or 1o voie at
a meeting of stockholders shall apply to any adjournment of the meeting: provided. however, that
the Board of Directors may fix a new record date for the determination of stockholders entitled to
vole at the adjourned meeting. and in such case shall also fix as the record date for the
stockholders entitled to notice of such adjourned meeting the same or an carlier date as that tixed
for the determination of stockholders entitled to vote in accordance with the loregoing provisions
of this Section 2.12 at the adjourned mecting.

2.13  Proxies

lLach stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent o corporate action in writing without a meeting may authorize another person
or persons to act for such stockholder by an instrument in writing or by an electronic
transmission permitted by law filed with the secretary of the corperation, but no such proxy shall
be voted or acted upon after three vears from its date. unless the proxy provides lor a longer
period. A proxy shall be deemed signed it the stockholder’s name is placed on the proxy
(whether by manual signature, typewriting, facsimile, electronic or telegraphic transmission or
otherwise) by the stockholder or the stockholder’s attorney-in-fact. The revocability of a proxy
that states on its face that it is irrevocable shall be governed by the provisions of the Florida
Business Corporations Act.



ARTICLE Il
DIRECTORS

3.1 Powers

Subject to the provisions of the Florida Business Corporations Act and anyv
limitations in the certificate of incorporation or these bylaws relating o action required to be
approved by the stockholders or by the outstanding shares, the business and aftairs of the
corporation shall be managed and all corporate powers shall be exercised by or under the
direction of the 3oard of Directors. At any time that, pursuant 10 the then-effective centificate of
incorporation, any director or directors have more or less than one (1) vote per director on any
matter, every reference in these bylaws to a majority or other proportion of the directors shall
refer to a majority or other proportion of the votes of the directors.

3.2 Number Of Directors

The number of directors constituting the entire Board ot Directors shall be at least
three (3). This number may be changed bv a resolution of the Board of Directors or of the
stockholders, subject to Section 3.4 of these bylaws. No reduction of the authorized number of
directors shall have the effect of removing any director before such director’s 1erm of office
eXPIres.

33 Election, Qualification And Term Of Office Of Directors

Except as provided in Section 3.4 of these bvlaws. and unless otherwise provided
in the certiticate of incorporation, dircctors shall be clected as set forth in this Section 3.3.
Directors need not be stockholders unless so required by the certificate of incorporation or these
byvlaws. wherein other qualifications for directors may be prescribed. Each director, including a
director clected to fill a vacancy. shall hold office until his or her successor is elected and
qualified or until his or her earlier resignation or removal.

The dircetors shall be elected as follows: (i) for so long as Brett Gelfand (or a
Permitted Transferee thereof) is the beneficial owner of Common Shares of the Company. one
(1) director shall be designated by Brett Gelfand, which shall initially be Brett Gelfand (ii) for so
long as Cody Ziering (or a Permitted Transteree thereol) is the beneficial owner of Common
Shares of the Company. one (1) director shall be designated by Cody Ziering. which shall
imually be Cody Ziering and (ii) for so long as Panther Opportunity Fund L.LC (*Panther™) and
Tar LL.C (and any Permitted Transferees thereot) hold, in the aggregate, at fcast 342,105 shares
of Scries Sced Common Stock of the Company (adjusted for any stock combination, stock split.
stock dividend. recapitalization or other similar transaction), one (1) director shall be appointed
the majority vote of the holders of shares of Scries Seed Common Stock of the Company. which
shail initially be Ramie Tritt.

Unless otherwise specified in the certificate of’ incorporation, elections of
directors need not be by written ballot.



34 Resignation And Vacancies

Any director may resign at any time upon writien notice to the attention of the
Seeretary  of the corporation.  Notwithstanding the provisions ot' the Florida Business
Corporations Act, any vacancy shall be tilled by the party entitled to elect such dircctor pursuant
to Scetion 3.3, or if no such party exists or is then-cligible to clect a director pursuant to Section
3.3. or with respect to a newly created directorship, any vacancy may be tilled by a majority of
the directors then in oftice (including any directors that have tendered a resignation effective at a
futurc date). though less than a quorum. or by a sole remaining director. and the directors so
chosen shall hold office until the next annual ¢lection and until their successors are dulv
appointed and shall qualify, unless sooncr displaced; provided, however. that where such
vacancy or newly created directorship occurs among the directors clected by the holders of a
class or series of stock. the holders of shares of such class or series may override the Board of
Directors™ action to fill such vacancy or newly created directorship by (i) voting for their own
designee to fill such vacancy or newly created directorship at a mecting of the corporation’s
stockholders or (11) written consent. if the consenting stockholders hold a sufficient number of
shares 1o clect their designee at a meeting of the stockholders.

I at any time. by reason of death or resignation or other cause, the corporation
should have no dircctlors in oftice, then anv ofticer or any stockholder or an exccuor,
administrator. trustee or guardian of a stockholder. or other fiduciary entrusted with like
responsibility for the person or cstate of a stockholder, may call a special meeting of
stockholders in accordance with the provisions of the certificate of incorporation or these bylaws,
or may apply to the Court of Chancery for a decree summarily ordering an election as provided
in the Florida Business Corporations Act.

[f. at the time of filling any vacancy or any newlv created directorship, the
directors then in office consutute less than a majority of the whole board (as constituted
immediately prior to any such increase). then any stockholder or stockholders holding at least
10% ot the total number of the shares at the time outstanding having the right to vote for such
directors, summarily order an election o be held to ill any such vacancics or newly created
dircctorships, or to replace the directors chosen by the directors then in office as aforesaid. which
clection shall be governed by the provisions of the Florida Business Corporations Act as far as
applicable.

3.3 Place Of Meetings: Meetings By Telephone

The Board of Directors ot the corporation may hold meetings. both regular and
special. either within or outside the state of Florida.

Unless otherwise restricted by the certificate of incorporation or these bylaws,
members of the Board of Directors. or any committee designated by the Board of Directors, mayv
participate in a meeting of the Board of Directors, or any committee. by means of conference
telephone or other communications equipment by means of which all persons participating in the
meeting can hear cach other, and such participation in a mecting shall constitute presence in
person at the meeting.



3.6 Regular Meetings

Regular meetings of the Board of Directors may be held without notice at such
time and at such place as shall from time to time be determined by the board.

3.7 Special Meetings: Notice

Special meetings of the Board of Dircctors for any purpose or purposes may be
called at any time by the chairperson of the board, the chief executive officer. the president, the
secretary or any two directors.

Notice of the time and place of special meetings shall be delivered personally or
by telephone o each director or sent by first-class mail. facsimile. clectronic transmission. or
lelegram. charges prepaid, addressed to cach director at that director’s address as it is shown on
the records of the corporation. 1f the notice 1s mailed, it shall be deposited in the United States
mail at least 4 days before the time of the holding of the meeting. If the notice is delivered
personally or by tacsimile, electronic transmission, telephone or tclegram. it shall be delivered at
least 24 hours before the time of the holding of the meeting. Any oral notice given personally or
by tclephone may be communicated cither to the director or to a person at the office of the
director who the person giving the notice has reason to believe will promptly communicate it to
the director. The notice need not specify the purpose of the meeting. The notice need not specify
the place of the meeting, if the meeting is 10 be held at the principal exceutive office of the
corporation. Unless otherwise indicated in the notice thereof, anv and all business may be
transacted at a special mecting.

38 Quorum

At all meetings of the Board of Directors. a majority of the total number of duly
clected directors then in office shall constitute a quorum for the transaction of business and the
act of a majority of the directors present at any meeting at which there is a quorum shall be the
act of the Board of Directors, except as may be otherwise specifically provided by statute or by
the certificate of incorporation. If a quorum is not present at any meeting of the Board of
Directors. then the directors present thereat may adjourn the meeting from time to time. without
notice other than announcement at the meeting, until a quorum is present.

A mceting at which a quorum is iniually present mayv continue to transact
business notwithstanding the withdrawal of directors, if any action taken is approved by at least a

majority of the required quorum for that meeting.

39 Waiver Of Notice

Whenever notice 1s required 10 be given under any provision of the Florida
Business Corporations Act or of the certificate of incorporation or these bylaws. a written waiver
thereof, signed by the person entitled to notice, or waiver by electronic mail or other electronic
transmission by such person. whether before or afler the time stated therein, shall be deemed
cquivalent to notice. Atiendance of a person at a meeting shall constitute 4 waiver of notice of
such meeting. except when the person attends a meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business because the meeting is not
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tawtully called or convened. Neither the business to be transacted at, nor the purpose of. any
regular or special meeting of the directors, or members of a committee of directors, need he
specified in any written waiver of notice unless so required by the certificate of incorporation or
these bvlaws.

3.10  Board Action By Written Consent Without A Meeting

Unless otherwise restricted by the certificate of incorporation or these bylaws, any
action required or permitted to be taken at any mecting of the Board of Directors, or of any
committee thereot, may be taken without a meceting it all members of the board or committee, as
the case may be, consent thereto in writing or by clectronic transmission. and the writing or
writings or electronic transmission or transmissions are filed with the minutes of proceedings of
the board or commitiee. Such filing shall be in puper torm if the minutes are maintained in paper
form and shall be in electronic form if the minutes are maintained in electronic form.

Any copy. tacsimile or other refiable reproduction of a consent in writing may be
substituted or used in licu of the original writing for any and all purposes for which the original
writing could be used. provided that such copy. facsimile or other reproduction shall be a
complete reproduction of the entire onginal writing.

3.11  Fees And Compensation Of Directors

Unless otherwise restricted by the certificate of incorporation or these bvlaws. the
Board of Directors shall have the authority to fix the compensation of directors. No such
compensation shall preclude any director from serving the corporation in anv other capacity and
receiving compensation therefor.

312 Approval Of Loans To Officers

The corporation may lend money 1o, or guarantee any obligation of, or otherwise
assist any officer or other employee of the corporation or of its subsidiary, including any ofticer
or employee who is a dircctor of the corporation or its subsidiary. whenever. in the judgment of
the directors, such loan, guaranty or assistance may reasonably be expected 1o benefit the
corporation. The foan. guaranty or other assistance may be with or without interest and may be
unsccured, or secured in such manner as the Board of Directors shall approve. including. without
limitation. a pledge of shares of stock of the corporation. Nothing in this section shall be deemed
to deny. limit or restrict the powers of guaranty or warranty of the corporation at common law or
under any statute.

3.13 Removal Of Directors

Unless otherwise restricted by statute, by the centificate of incorporation or by
these bylaws, any director or the entire Board of Directors may be removed, with or without
causc. by. and only by. the affirmative vote of the holders of a Super Majority (defined as
holders holding more than sixty six percent (66%) of the shares of a particular class) of the
shares of the class or series of stock entitled to elect such director or directors. given cither at a
special meceting of such stockholders duly called for that purpose or pursuant to a written consent
of stockholders. and any vacancy thereby created may be filled by the holders of that class or
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series of stock represented at the meeting or pursuant to written consent; provided, however. that
il" the stockholders of the corporation are entitled to cumulative voting, if less than the entire
Board of Directors is 10 be removed, no dircctor may be removed without cause it the votes cast
against his removal would be sufficient to elect him if then cumulatively voted at an election of
the entire Board of Directors.

No reduction of the authorized number of dircctors shall have the effect of
removing any director prior to the expiration of such director’s term of oftice.

3.14  Chairperson Of The Board Of Directors

The corporation may also have. at the discretion of the Board of Directors, a
chaimperson of the Beoard of Directors who shall not be considered an otficer of the corporation.

ARTICLE IV
COMMITTEES

4.1 Committees Of Directors

The Board of Directors may designate one or more committecs, cach committee
to consist of one or more of the directors of the corporation. The Board may designate 1 or more
directors as alternate members of any commitice. who may replace any absent or disqualilied
member at any meeting of the committee. In the absence or disqualification of a member of a
committee. the member or members present at any meeting and not disqualified from voting.
whether or not such member or members constitute a quorum. may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such absent or
disqualificd member. Any such committee. to the extent provided in the resolution of the Board
of Directors, or in these byvlaws, shall have and may exercise all the powers and authority of the
Board of Directors in the management of the business and affairs of the corporation. and may
authorize the seal of the corporation to be alfixed to all papers which may require it: but no such
committee shall have the power or authority in reference to the following matters: (i) approving
or adopting. or reccommending to the stockholders, any action or matter expressly required by the
General Corporate Law of Florida to be submitted to stockholders for approval or (1) adopting.
amending or repealing any Bylaw of the corporation.

4.2 Committee Minutes

Each commitiee shall keep regular minutes of its meetings and report the same o
the Board of Directors when required.

4.3 Meetings And Action Of Committees

Meetings and actions of’ commitiees shall be governed by, and held and taken in
accordance with, the provisions of Section 3.5 (place of meetings and mectings by telephone),
Scction 3.6 (regular meetings). Section 3.7 (special mectings and notice), Section 3.8 (quorum),
Section 3.9 (waiver of notice). and Section 3.10 (action without 2 meeting) of these bylaws. with
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such changes in the context of such provisions as are necessary 1o substitute the committee and
its members for the Board of Directors and its members: provided. however, that the ume of
regular meetings of committees mav be determined either by resolution of the Board of Directors
or by resolution of the commiutee, that special meetings of committees may also be called by
resolution of the Board of Directors and that notice ot special meetings of committees shall also
be given to all alternate members, who shall have the right to atiend all meetings of the
committee. The Board of Directors may adopt rules for the government of any commuttee not
inconsistent with the provisions of these bylaws.

ARTICLE V
OFFICERS

3.1 Officers

The officers of the corporation shall be a president and a secretary. The
corporation may also have, at the discretion of the Board of Directors. a chief executive officer. a
chicf financial officer. a treasurer, one or more vice presidents, one or more assistant seeretaries,
one or more assistant treasurers, and any such other otficers as may be appointed in accordance
with the provisions ot Section 5.3 of these bylaws, Any number of oftfices may be held by the
SQame person.

5.2 Appointment Of Officers

The officers of the corporation, except such officers as may be appointed in
accordance with the provisions of Sections 3.3 or 5.5 of these bylaws, shall be appointed by the
Board of Directors. subject to the rights (it any) of an officer under any contract of employment.

53 Subordinate Officers

The Board of Directors may appoint, or empower the chief executive officer or
the president to appoint, such other officers and agents as the business of the corporation may
require, cach of whom shall hold oftice for such period. have such authority. and perform such
duties as are provided in these bylaws or as the Board of Directors may from time to time
determine.

5.4 Removal And Resignation Of Officers

Subject 1o the rights (if any) of an officer under any contract ot employment, any
otficer may be removed, either with or without cause, by an atfirmative voie of the majority of
the Board ol Dircctors at any regular or special meeting of the board or, except in the case of an
officer chosen by the Board of Directors, by any officer upon whom the power of removal is
conferred by the Board of Direciors.

Any officer may resign at any time by giving wrilten notice to the corporation
(including written notice by email. fax, telegraphic or other facsimile or electronic transmission).
Any resignation shall take effect at the date of the receipt of that notice or at anv later time
specified in that notice; and, unless otherwise specified in that notice, the acceptance of the
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resignation shall not be necessary to make it eftective. Any resignation is without prejudice 1o
the rights (if any) of the corporation under any contract to which the officer is a party.

3.5 Vacancies In Offices

Any vacancy occurring in any office of the corporation shall be filled by the
Board of Directors.

5.6 Chief Executive Officer

Subject to such supervisory powers (if anv) as may bc given by the Board of
Directors to the chairperson of the board (it any), the chief executive officer of the corporation
(it such an officer 1s appointed) shall. subject to the control of the Board of Directors. have
general supervision. direction, and control of the business and the ofticers of the corporation and
shall have the general powers and dutics of management usually vested in the oftice of chicl
executive officer ot a corporation and shall have such other powers and duties as may be
preseribed by the Board of Directors or these bylaws,

The person serving as chief executive officer shall also be the acting president of
the corporation whenever no other person is then serving in such capacity.

5.7 President

Subject 1o such supervisory powers (il any) as may be given by the Board of
Directors 10 the chairperson of the board (if any) or the chief executive officer, the president
shall have general supervision, direction. and control of the business and other officers of the
corporation. He or she shall have the general powers and dutics of management usually vested in
the otlice of president of a corporation and such other powers and duties as may be prescribed by
the Board of Directors or these bylaws,

The person serving as president shall also be the acting chief exceutive officer.
secretary or treasurer of the corporation. as applicable. whenever no other person is then serving

in such capacity,

5.8 Vice Presidents

In the absence or disability of the chiel executive ofticer and president. the vice
presidents (if any) in order of their rank as fixed by the Board of Directors or. if not ranked. a
vice president designated by the Board of Directors. shall perform all 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. ‘The vice prestdents shall have such other powers and perform such other duties as
tfrom time to time may be prescribed for them respectively by the Board of Direclors. these
bvlaws. the president or the chairperson ot the board.

5.9 Seeretary

The secretary shall keep or cause (o be kept, at the principal exccutive office of
the corporation or such other place as the Board of Directors may direct. a book of minutes of all
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mectings and actions of directors, commitiees of directors, and stockholders. The minutes shall
show the time and place of cach meeting. the names of those present at dircetors™ meetings or
committee meetings, the number of shares present or represented at stockholders” meetings, and
the proceedings thereof.

The secretary shall keep. or cause 10 be kept. at the principal executive office of
the corporation or at the office of the corporation’s transfer agent or registrar, as determined by
resolution of the Board of Directors, a share register, or a duplicate share register, showing the
names of all stockholders and their addresses. the number and classes of shares held by cach, the
number and date of certificates (il any) evidencing such shares. and the number and date of
cancellation of every certificate (if' any) surrendered for cancellation.

The sccretary shall give, or cause to be given, notice of all meetings of the
stockholders and of the Board of Directors required to be given by law or by these bylaws. He or
she shall have such other powers and perform such other duties as may be prescribed by the
Board of Directors or by these bylaws.

5.10  Chief Financial Officer

The chief financial officer (if' such an officer is appointed) shall keep and
maintain, or cause to be kept and maintained. adequatc and correct books and records of
accounts of the properties and business transactions of the corporation, including accounts of iis
assets, liabilitics, receipts, disbursements, gains, losses, capital, retained carnings and shares. The
books of account shall at all reasonable times be open to inspection by any member of the Board
of Directors,

The chief financial officer shall render to the chiel executive officer. the
president, or the Board of Directors, upon request, an account of all his or her transactions as
chiel financial ofticer and of the financial condition of the corporation. He or she shall have the
general powers and duties usually vested in the office of chief financial ofticer of a corporation
and shall have such other powers and perform such other duties as may be preseribed by the
Board of Directors or these bvlaws,

The person serving as the chief financial officer shall also be the acting treasurer
of  the corporation whenever no other person is then serving in such capacity. Subject to such
supervisory powers (if any) as may be given by the Board of Directors to another officer of the
corporation, the chief financial ofticer shall supervise and direct the responsibilitics of the
treasurer whenever someone other than the chiet financial officer is serving as treasurer of the
corporation.

511 Treasurer

The treasurer (if such an ofticer is appeinted) shall keep and maintain, or cause
be kept and maintained. adequate and correet books and records with respect to all bank
accounts, deposit accounts, cash management accounts and other investment accounts of the
corporation. The books of account shall at all reasonable times be open to inspection by anv
member of the Board of Directors.



The treasurer shall deposit, or cause 10 be deposited. all moneys and other
valuables in the name and to the credit of the corporation with such depositories as may be
designated by the Board of Threctors. He or she shall disburse the funds of the corporation as
may be ordered by the Board of Directors and shall render 1o the chief financial officer. the chief
executive ofticer. the president or the Board of Directors, upon request, an account of all his or
her transactions as treasurer. He or she shall have the general powers and duties usually vested in
the office ot treasurer of a corporation and shall have such other powers and perform such other
dutics as may be preseribed by the Board of Directors or these bylaws,

The person serving as the treasurer shall also be the actuing chief financial officer
ol the corporation whencever no other person is then serving in such capacity.

3.12  Representation Of Shares Of Other Corporations

The chairperson of the board. the chiet executive officer, the president. any vice
president. the chiet’ financial officer. the sceretary or assistant sceretary of this corporation. or
any other person authorized by the Board of Dircctors or the chief executive officer or the
president or a vice president, is authorized to vote, represent. and exercise on behalf of this
corporation all rights incident 1o any and all shares of any other corporation or corporations
standing in the name of this corporation. The authority granted hercin may be exercised either by
such person directly or by any other person authorized to do so by proxy or power of attormey
duly cxecuted by the person having such authoruy.

5.13  Authority And Dutics Of Officers

In addition to the foregoing authonty and dutics. all ofticers of the corporation
shall respectively have such authority and perform such duties in the management of the business
of the corporation as may be designated from time to time by the Board of Directors or the
stockholders.

ARTICLE Vi
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER
AGENTS

6.1 Indemnification Of Directors And Officers

The corporation shall, to the maximum extent and in the manner permitied by the
IFlorida Business Corporations Act. indemnify cach ot its directors and officers against expenscs
(including attorneys® fees), judgments, fines, settiements and other amounts acwually and
reasonably incurred in conncction with any proceeding, arising by reason of the fact that such
person is or was an agent ot the corporation. For purposcs of this Section 6.1, a “director” or
“ofticer” of the corporation includes any person (a) who is or was a director or officer of the
corporation. (b) who is or was serving at the request of the corporation as a director or officer of
another corporation. partnership, joint venture. trust or other enterprise. or (¢) who was a director
or officer of a corporation which was a predecessor corporation of the corporation or of another
enterprise at the request of such predecessor corporation.
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6.2 Indemnification Of Others

The comporation shall have the power, to the maximum extent and in the manner
permitted by the Florida Business Corporations Act, to indemnify cach of its emplovees and
agents (other than dircctors and officers) against expenses (including attorneys’ fees), judgments,
fincs. settlements and other amounts actually and reasonably incurred in conncetion with any
proceeding, arising by reason of the tact that such person is or was an agent of the corporation.
For purposes of this Section 6.2, an “cmployee™ or “agent”™ of the corporation (other than a
dircctor or ofheer) includes any person (a) who is or was an employee or agent of the
corporation, (b) who is or was serving at the request of the corporation as an cmployee or agent
of another corporation. partnership. joint venture, trust or other enterprisc. or {¢) who was an
employee or agent of a corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporation,

6.3 Payment Of Expenses In Advance

Expenses incurred  in defending any action or proceeding for  which
indemnitication is required pursuant to Scction 6.1 or for which indemnification is permitied
pursuant to Section 6.2 following authorization thereof by the Board of Directors shall be paid by
the corporation in advance of the final disposition of such action or proceeding upon receipt of
an undertaking by or on behalf of the indemnified party to repay such amount if it shall
ultimately be determined by finat judicial decision from which there is no further right to appeal
that the indemnitied party is not entitled to be indemnified as authorized in this Article VI.

6.4 Indemnity Not Exclusive

The indemnification provided by this Article VI shall not be deemed exclusive of
any other rights w0 which those secking indemnilication may be cntitled under any Bylaw,
agreement. vote ol stockholders or disinterested directors or otherwise, both as 1o action in an
official capacity and as to action in another capacity while holding such office. to the extent that
such additional rights to indemnification are authorized in the certificate of incorporation.

) Insurance

The corporation may purchase and maintain insurance on behalf of any person
who 1s or was a dircctor, 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.
partnership. joint venture. trust or other enterprise against any liability asserted against him or
her and incurred by him or her in any such capacity, or arising out of his or her status as such.
whether or not the corporation would have the power to indemnify him or her against such
liability under the provisions of the Florida Business Corporations Act.

6.6 Conflicts

No indemnification or advanee shall be made under this Article V1, except where
such indemnification or advance is mandated by law or the order. judgment or decree of any
court of competent jurisdiction. in any circumstance where it appears:



(a) That it would be inconsistent with a provision of the cenificate of
incorporation. these bylaws. a resolution of the stockholders or an agreement in effect at the time
of the accrual of the alleged cause of the action asserted in the proceeding in which the expenses
were incurred or other amounts were paid, which prohibits or otherwise limits indemnification:
or

{b) That it would be inconsistent with any condition expresslv imposed by a
court in approving a scitlement.

ARTICLE Vii
RECORDS ANI) REPORTS

7.1 Maintenance And Inspection OFf Records

The corporation shall, either at its principal executive offices or at such place or
places as designated by the Board of Directors, keep a record of its stockholders listing their
names and addresses and the number and class of shares held by cach stockholder. a copy of
these bylaws as amended to date. accounting books, and other records.

A complete list of stockholders entitled to vote at any meeting of stockholders,
arranged in alphabetical order for cach class of stock and showing the address of cach such
stockholder and the number of shares registered in cach such stockholder’s name, shall be open
to the examination of any such stockholder for a period of at least 10 days prior to the meeting in
the manner provided by law. The stock list shall also be open to the examination of any
stockholder during the whole time of the meeting as provided by law. This list shall
presumptively determine the identity of the stockholders entitled to vote at the meeting and the
number of shares held by cach of them.

If and so long as there are fewer than one hundred (100) holders of record of the
corporation’s shares, any state law requirement of sending of an annual report to the stockholders
of the corporation 1s hereby expressly waived, to the extent permitted.

7.2 Inspection By Dircctors

Any director shail have the rnight to examine the corporation’s stock ledger. a list
of its stockholders, and 1s other books and records for a purpose reasonably related o his or her
position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to
determine whether a director is entitled to the inspection sought. The Court may summarily order
the corporation to permit the director to inspect any and all books and records. the stock ledger,
and the stock list and to make copies or extracts theretrom. The Court may, in its discretion.
preseribe any Limitations or conditions with reference to the inspection, or award such other and
further relief as the Court may deem just and proper.

7.3 Information Rights to Stockholders

Any stockholder shall have the right to request customary unaudited monthly.
quarterly or annual financial statements. The Company shall deliver the requested information
within 2 business dayvs.
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ARTICLE VI
GENERAL MATTERS

8.1 Checks

From time o time. the Board of Directors shall determine by resolution which
person or persons may sign or endorse all checks. drafts, other orders for pavment of money.
notes or other evidences of indebtedness that are issued in the name of or payable to the
corporation, and onlv the persons so authorized shall sign or endorse those instruments.

82 Execution Of Corporate Contracts And Instruments

The Board of Directors, except as otherwise provided in these byvlaws, may
authorize any otficer or officers, or agent or agents, Lo enter into any contract or execute any
instrument in the name ot and on behalt of the corporation; such authority may be general or
confined to specific instances. Unless so authorized or ratified by the Board of Directlors or
within the ageney power of an officer, no ofticer. agent or emplovee shall have any power or
authority to hind the corporation by any contract or engagement or to pledge its credit or to
render it liable for any purpose or for any amount.

8.3 Stock Certificates and Notices; Uncertificated Stock: Partly Paid Shares

The shares of the corporation may be certificated or uncertificated. as provided
under Florida law, and shall be cntered in the books of the corporation and recorded as thev are
issucd. Any duly appointed officer of the corporation is authorized to sign share certificates. Any
or all of’ the signatures on any certiticate may be a tacsimile or clectronic signature. In case any
officer. transier agent or registrar who has signed or whose facsimile or electronic signature has
been placed upon a certificate has ceased to be such ofticer, transfer agent or registrar before
such certificate 1s issued. it may be issued by the corporation with the same eftect as it he or she
were such officer, transfer agent or registrar at the date of issue.

Within a reasonable time after the issuance or transfer of uncertificated stock and
upon the request of a stockholder, the corporation shall send to the record owner thereof a
wrilten notice that shall set forth the name of the corporation, that the corporation is organized
under the laws of Florida. the name of the stockholder, the number and class (and the designation
of the series. if anv) of the shares, and any restrictions on the transfer or registration of such
sharcs of stock imposed by the corporation’s certificaie of incorporation, these bylaws, any
agreement among stockholders or any agreement between stockholders and the corperation.

The corporation may issuc the whole or any part of its shares as partly paid and
subject to call for the remainder of the consideration to be paid therefor. Upon the face or back of
each stock certificate (if any) issucd to represent any such partly paid shares. or upon the books
and records of the corporation in the case of uncertificated partly paid shares. the total amount of
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the consideration 1o be paid therefor and the amount paid thereon shall be stated. Upon the
declaration of any dividend on fully paid shares, the corporation shall declare a dividend upon
partly paid shares of the same class, but only upon the basis of the percentage of the
consideration actually paid thereon.

8.4 Special Designation On Certificates and Notices of Issuance

If the corporation is authorized to issue more than one class of stock or morce than
one series of any class, then the powers, the designations, the preferences, and the relative,
participating, optional or other special rights of cach class of stock or serics thereot and the
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full
or summarized on the face or back of the certiticate that the corporation shall issue to represent
such class or series of stock or the notice of issuance to the record owner of uncertificated stock:
provided. however, that. except as otherwise provided in the Flornida Business Corporations Act,
in licu of the foregoing requirements there may be set forth on the face or back of the certificate
that the corporation shall issue to represent such class or scries of stock or the notice of issuance
to the record owner of uncertificated stock. or the purchase agreement for such stock a statement
that the corporation will furnish without charge to cach stockholder who so requests the powers,
the designations. the preferences, and the relative, participating. optional or other special rights
of cach class of stock or series thercof and the qualifications, limitations or restrictions of such
preterences and/or rights.

8.5 Lost Certificates

Except as provided in this Section 8.5, no new centificates for shares shall be
1ssued to replace a previously issued certificate unless the latter is surrendered to the corporation
and cancelled at the same time. The corporation may issuc a new certificate of stock or notice of
uncertificated stock 1n the place of any certificate previously issued by it, alleged to have been
lost. stolen or destroyed. and the corporation may require the owner of the lost, stoilen or
destroved certificate, or the owner’s legal representative. to give the corporation a bond
suffictent to indemnily it against any claim that may be made against it on account of the alleged
loss, thett or destruction of any such certificate or the issuance of such new certificate or
uncertificated shares.

8.6 Construction; Definitions

Unless the context requires otherwise. the general provisions. rules of
construction. and dcfinitions in the Florida Business Corporations Act shall govern the
construction of these bylaws. Without limiting the generality ot this provision, the singular
number includes the plural, the plural number includes the singular, and the term “person™
includes both a corporation and a natural person.

8.7 Dividends
The directors of the corporation. subject to any restrictions contained in (a) the
Florida Business Corporations Act or {b) the certificate ot incorporation, may declare and pay

dividends upon the shares of its capital stock. Dividends may be paid in cash, in property, or in
shares of the corporation’s capital stock.
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The directors of the corporation may set apart out of any of the funds of the
corporation available for dividends a reserve or reserves for any proper purpose and may abolish
any such reserve. Such purposes shall include but not be Iimited to cqualizing dividends,
repairing or maintaining any property of the corporation. and meeting contingencics.

8.8 Fiscal Year

The fiscal year of the corporation shall be fixed by resolution of the Board of
Directors and may be changed by the Board of Dircctors.

%9 Transfer Restrictions

Notwithstanding anything 1o the contrary, except as expressly permitted in this
Scction 8.9, a stockholder shall not Transfer (as such term is defined below) any shares of the
corporation’s stock (or any rights of or interests in such shares) to any person unless such
Transter is approved by the Board of Directors prior to such Transter, which approval may be
granted or withheld in the Board of Directors™ sole and absotute discretion. “Transfer™ shall
mean, with respeet o any security. the dircet or indirect assignment, sate. transfer, tender,
pledge, hypothecation, or the grant, creation or suflrage of a lien or encumbrance in or upon. or
the gitt. placement in trust. or the Constructive Sale (as such term is defined below) or other
disposition of such sccurity (including transfer by testamentary or intestate succession. merger or
otherwise by operation of law) or any right. title or interest therein (including, but not limited to,
any right or power to vote to which the holder thereof may be entitled. whether such right or
power is granted by proxy or otherwise), or the record or beneficial ownership thereof, the otfer
to make such a sale, transfer, Constructive Sale or other disposition, and each agreenient,
arrangement or understanding, whether or not in writing, to effeet any of the toregoing.
“Constructive Sale™ shall mean, with respect o any security. a short sale with respect to such
security. entering into or acquiring an offsetting derivative contract with respect to such security.
entering into or acquiring a futures or forward contract to deliver such security. or entering into
any other hedging or other derivative transaction that has the effect of materially changing the
cconomic benefits and risks of ownership. Any purported Transfer of anv shares of the
corporation’s stock etfected in violation of this Scction 8.9 shall be null and void and shall have
no torce or effect and the corporation shall not register any such purported Transfer.

The Board of Directors shall approve any transfer of shares requested by a
Stockholder to an Affiliate (in such casc. a “Permitted Transferee™). Aftiliates shall mean. with
respect to any person, all persons dircetly or indirectly controlling, controlled by or under
common control with such person. where control may be by cither management authority,
contract or cquity interest. As used in this definition, “control™ and correlative terms have the
meanings ascribed to such words in Rule 12b-2 of the Securitics Exchange Act of 1934, as
amended (the “Exchange Act™).

Any stockholder sceking the approval of the Board of Direclors of a Transfer of
some or all of its shares shall give written notice thereof 1o the Secretary of the corporation that
shall include: (a) the name of the stockholder; (b) the proposed transferee: (¢) the number of
shares of the Transfer of which approval is thereby requested; and (d) the purchase price (if any)
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ol the shares proposed for Transfer. The corporation may require the stockholder to supplement
its notice with such additional information as the corporation may request.

Certificates representing, and in the case of uncertificated securities. notices of
issuance with respect to, shares of stock of the corporation shall have impressed on, printed on.
writlen on or otherwise aftixed to them the following legend:

THE TRANSFLER OF THE SECURITIES REFERENCED HEREIN 1S
SUBJECT TO CERTAIN TRANSFER RESTRICTIONS SET FORTH IN THI:
COMPANY’S BYLAWS. COPIES OF WHICH MAY BE OBTAINED UPON
WRITTEN REQUEST TO THE COMPANY AT I'TS PRINCIPAL PLACLE OF
BUSINESS. THI: COMPANY SHALL NOT REGISTER OR OTHERWISE
RECOGNIZL: OR GIVEE EFFECT TO ANY PURPORTED TRANSFER OF
SECURITIES THAT DOES NOT COMPLY WITH SUCH TRANSFER
RESTRICTIONS.

The corporation shall take all such actions as arc practicable to cause the

certificates representing, and notices of issuance with respect to, shares that are subject 1o the
restrictions on transler set forth in this Section to contain the foregoing legend.

8.10  Transfer Of Stock

Upon receipt by the corporation or the transfer agent of the corporation of proper
transfer instructions itom the record holder of uncertificated shares or upon surrender to the
corporation or the transter agent ot the corporation ot a certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignation or authority to transter, it shall be the
duty of the corporation to issuc a new certificale or, in the case ot uncertificated securities and
upon request, a notice of issuance of shares, w0 the person entitled thercto. cancel the old
certificate (i any) and record the transaction in its books.

8.11  Stock Transfer Agreements

The corporation shall have power to enter into and perform any agreement with
any number of stockholders of any onc or more classes of stock of the corporation to restrict the
transter of shares of stock of the corporation of any one or more classes owned by such
stockholders in any manner not prohibited by the Florida Business Corporations Act.

8.12  Stockholders of Record

The corporation shall be entitled to recognize the exclusive right of a person
recorded on its books as the owner of shares 1o receive dividends and o vote as such owner.
shall be entitled to hold liable for calls and assessments the person recorded on its books as the
owner of shares. and shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of another person. whether or not it shall have express or other
notice thereof. except as otherwise provided by the laws of Florida.



8.13  Facsimile or Electronic Signature

In addition to the provisions for use of facsimile or clectronic signatures
clsewhere specifically authorized in these byvlaws, facsimile or clectronic signatures of any
stockholder, director or otficer of the corporation may be used whenever and as authorized by
the Board of Directors or a committec thereof.

ARTICLE IX
AMENDMENTS

The Bylaws of the corporation may be adopted, amended or repealed by the
stockholders entitled to vote; provided, however. that the corporation mav, in s certificate of
incorporation. confer the power to adopt. amend or repeal Bvlaws upon the directors. The fact
that such power has been so conferred upon the directors shall not divest the stockhelders of the
power. nor limit their power to adopt. amend or repeal Bylaws



