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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

April 20, 2000

WESTERN TRADE CORPORATION
215 N. 4TH STREET
JEANNETITE, FL 15644

SUBJECT: WESTERM TRADE CORPORATION
REF: PS5000097501

We received your electronically transmitted document. However, the
document has not bean filed. Please make the following corrections and
refax the complete document, including the elaectronic filing cover sheet.

Please include the exhibit(s) referred to in your document.

ANNEX B AND ANNEX C ARE MENTIONED WITHIN TEE PLAN AS BEING ATTACHED.
THESE COPIES OF THE ARTICLE OF INCORPORATION AND OF TEE BYLAWS ARE NOT
NECESSARY TO THE FILING OF THE MERGER. HOWEVER, WHEN MENTIONED AS BEING
ATTACHED, THEY MUST BE ATTACHED. PLEASE EITHER ALTER THIS WORDING OR
SUBMIT THESE ADDITIONAL DOCUMENTS.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your document, please
call (850) 487-6880.

EKaren Gibson FAX Aud. #: H00000018098
Corporate Specialist Letter Number: 200400021714

Division of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet

MERGING:

WESTERN TRADE MERGER CORPORATION, a Florida corporation, document
number PO0000038632

INTO
WESTERN TRADE CORPORATION, a Florida entity, P95000097501

File date: April 19, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of Section 607.1105 of the Florida Business CorporationFAct,
the undersigned corporations adopt the following Articles of Merger for the purpose of merging
Western Trade Merger Corporation into Western Trade Corporation and certify as follows:

1. The name and state of incorporation of each corporation that is 2 party to the merger is:
NAME STATE
Western Trade Merger Corporation Florida
Western Trade Corporation Florida

2. The surviving corporation of the merger is Western Trade Corporation.

3. A Plan of Merger, attached hereto as Exhibit A, was approved by the directors and
shareholders of each such corporation on April 18, 2000.

4. . The surviving corporation will be responsible for the payment of all fees and franchise
taxes and will be obligated to pay such fees and franchise taxes if the same are not timely

paid.

5. The merger will become effective on April 19, 2000, at 10:00 a.m. in accordance with the
provisions of Section 607.1105 of the Florida Business Corporation Act.

Date: April 18, 2000

04/18/00 5:31 PM

woshdc 75704 vl {1mwdl.DOC)

WE.STERN TRADE MERGER CORPORATION

Fax Audit No. HO0000018098
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
WESTERN TRADE HOLDINGS CORPORATION,
WESTERN TRADE CORPORATION
AND
WESTERN TRADE MERGER CORPORATION

Dated as of April 18, 2000

0419/00 3:24 PM
wathdc 75615v3 [|mcflLDOC) Fax Audit No. H00000012093
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AGREEMENT AND PLAN OF MERGER

(“Holdings™), Western Trade Corporation, a Florida corporation (the ‘Company™) and Western
Trade Merger Corporation, a Florida corporation which is a wholly-owned subsidiary of Holdings
and an affiliate of the Company ("Merger Sub™).

WHEREAS, pursuant to the terms of a Settlement Agreement dated as of June 3,
1999 (the “Settlement Agreement™), the Company is required to distribute to its shareholders all
shares of Stamford International Inc. (“Stamford”) held by the Company and, in connection
therewith, to implement certain transfer restrictions on the transfer of such Stamford shares; and

WHEREAS, such distribution of shares of Stamford, under the existing corporate
and ownership structure of the Company, would result in substantial adverse tax consequences to
the Company and the shareholders of the Company; and

WHEREAS, the Company has proposed alternative arrangements to such
distribution, consistent with the purposes of the Settlement Agreement, to the other parties to the
Settlement Agreement, but such other parties have declined to consider such arrangements;

WHEREAS, in view of the foregoiiig and in order to comply with the Settlement
Agreement and to avoid such adverse tax consequences, the Board of Directors of the Company
has determined that a reorganization of the Company’s corporate and ownership structure (the
“Reorganization”) is in the best interests of the Company and its shareholders; and

WHEREAS, as part of the Reorganization, the Company has made a distribution
of all shares of Holdings held by the Company to the Company’s shareholders; and

WHEREAS, as part of the Reorganization, the respective Boards of Directors of
Holdings, the Company and Merger Sub have approved the merger of Merger Sub with and into
the Company (the “Merger™), pursuant to and subject to the terms and conditions of this
Agreement; and

WHEREAS, in consideration for the avoidance of adverse tax consequences and
compliance with the Settlement Agreement, the shareholders of the Company have approved the
Merger, this Agreement and the transactions contemplated hereby; and

Fax Audit No. HO0000018098
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NOW, THEREFORE, in consideration of the premises and of the mutual
covenants, representations, warranties and agreements herein contained, the parties hereto agree
as follows:

ARTICLEI
THE MERGER AND RELATED MATTERS

1.1 The Merger. (a) Subject to the terms and conditions of this Agreement, at
the time of the Closing (as defined in Section 1.9 hereof), articles of merger (the "Articles of
Merger") shall be duly prepared, executed and acknowledged by the Company and Merger Sub in
accordance with the Florida Business Corporation Act (“‘BCA”) and shall be filed on the Closing
Date (as defined in Section 1.9 hereof). The Merger shall become effective upon the filing of the
Certificate of Merger with the Department of State of the State of Florida in accordance with the
provisions and requirements of the BCA. The date and time when the Merger shall become
effective is hereinafter referred to as the "Effective Time."

(b) At the Effective Time, Merger Sub shall be merged with and into the
Company and the separate corporate existence of Merger Sub shall cease, and the Company shall
continue as the surviving corporation under the laws of the State of Florida under the name of
“Western Trade Corporation” (the "Surviving Corporation"}.

(c)  From and after the Effective Time, the Merger shall have the effects set
forth in Section 1106 of the BCA.

1.2 Conversion of Stock. At the Effective Time:

(@)  Each share of common stock, par value $.001 per share, of the Company
(“Common Stock™) then issued and outstanding (other than shares of Commeon Stock held
by Dissenting Stockholders, as defined in Section 1.3 hereof) shall, by virtue of the
Merger and without any action on the part of the holder thereof, be canceled and the
holder thereof shall not be entitled to receive any payment with respect thereto; and

(b)  Each share of common stock, par value $.001 per share, of Merger Sub
then issued and outstanding shall, by virtue of the Merger and without any action on the
part of the holder thereof, become one fully paid and nonassessable share of common
stock, $.001 par value per share, of the Surviving Corporation; and

(&)  The shares of common stock, par value $.001 per share, of Holdings
(“Holdings Stock™) shall be subject to the transfer restrictions set forth in, and certificates
representing Holdings Stock shall bear, the legend set forth in Annex A hereto, and
Holdings shall establish as promptly as possible escrow arrangements for Holdings Stock
and shall instruct its transfer agent to register transfers of Holdings Stock only in
accordance with such restrictions.

Fax Audit Ne. HOO00O0018098
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1.3 Dissenting Stock. Notwithstanding anything in this Agreement to the contrary
but only to the extent required by the BCA, shares of Common Stock that are issued and
outstanding immediately prior to the Effective Time and are held by holders of Common Stock
who comply with all the provisions of the BCA concerning the right of holders of Common Stock
to dissent from the Merger and require appraisal of their shares of Common Stock ("Dissenting
Stockholders") shail not be canceled but shall convert info the right to receive such consideration
as may be determined to be due such Dissenting Stockholder pursuant to the BCA; provided,
however, that (i) if any Dissenting Stockholder shall subsequently deliver a written withdrawal of
his or her demand for appraisal (with the written approval of the Surviving Corporation, if such
withdrawal is not tendered within 60 days after the Effective Time or is otherwise required by the
BCA), or (ii) if any Dissenting Stockholder fails to establish and perfect his or her entitlement to
appraisal rights as provided by applicable law, or (iii) if within 120 days of the Effective Time
neither any Dissenting Stockholder nor the Surviving Corporation has filed a petition demanding a
determination of the value of all shares of Common Stock outstanding at the Effective Time and
held by Dissenting Stockholders in accordance with applicable law, then such Dissenting
Stockholder or Stockholders, as the case may be, shall forfeit the right to appraisal of such shares
and such shares shall thereupon be deemed to have been canceled as of the Effective Time. The
Company shall give Holdings (A) prompt notice of any written demands for appraisal,
withdrawals of demands for appraisal and any other related instruments received by the Company,
and (B) the opportunity to direct all negotiations and proceedings with respect to demands for
appraisal. The Company will not voluntarily make any payment with respect to any demands for
appraisal and will not, except with the prior written consent of Holdings, seftle or offer to settle
any such demand.

1.4 Surrender of Certificates. (a) As soon as practicable after the Effective Time,
the Surviving Corporation shall cause its transfer agent and registrar (the “Transfer Agent™) to
mail and/or make available to each holder of a certificate theretofore evidencing shares of
Common Stock a notice advising such holder of the effectiveness of the Merger and the
procedure for surrendering to the Transfer Agent such certificate or certificates which
immediately prior to the Effective Time represented outstanding Common Stock (the
"Certificates") for cancellation.

15 No Further Rights of Transfers. At and after the Effective Time, each holder

of a Certificate shall cease to have any rights as a stockholder of the Company, except, in the case
of a Dissenting Stockholder, to perfect his or her right to receive payment for his or her shares
pursuant to the BCA if such holder has validly perfected and not withdrawn his or her right to
receive payment for his or her shares, and no transfer of shares of Common Stock shall be made
on the stock transfer books of the Surviving Corporation. Certificates presented to the Surviving
Corporation after the Effective Time shall be canceled. As and from the close of business on the
day of the Effective Time the stock ledger of the Company with respect to Common Stock shall
be closed.

1.6 icles_of Incorporation of the Surviving Co ration. The Articles of
Incorporation of the Company, as in effect immediately prior to the Effective Time and attached
as Annex B, shall be the Articles of Incorporation of the Surviving Corporation.

Fax Audit No. EO0000018098
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1.7 By-Laws of the Surviving Corporztion. The By-Laws of the Company, as in
effect immediately prior to the Effective Time and attached as Annex C, shall be the By-Laws of

the Surviving Corporation,

1.8 Directors an cers of the Surviving Corporation. At the Effective Time,
the directors of the Company immediately prior to the Effective Time shall be the directors of the
Surviving Corporation, each of such directors to hold office, subject to the applicable provisions
of the Articles of Incorporation and By-Laws of the Surviving Corporation, until the next annual

duly elected or appointed and qualified. At the Effective Time, the officers of the Cornpany
immediately prior to the Effective Time shall, subject to the applicable provisions of the Articles
of Incorporation and By-Laws of the Surviving Corporation, be the officers of the Surviving
Corporation until their respective successors shall be duly elected or appointed and qualified.

1.9 Clesing. The closing of the Merger (the "Closing”) shall take place at such
tirne and place as Holdings and the Company shall mutually agree (the "Closing Date").

ARTICLE I
TERMINATION AND ABANDONMENT

2.1 Termination This Agreement may be terminated and the transactions
contemplated hereby may be abandoned, at any time prior to the Effective Time, whether before
or after approval of the Merger by the Company’s stockholders by mutual consent of the
Company, on the one hand, and of Holdings and Merger Sub, on the other hand.

2.2 Effect of Termingtion. In the event of the termination of this Agreement
pursuant to Section 2.1 hereof, this Agreement shall become void and have no effect, and there
shall be no liability hereunder on the part of Holdings, Merger Sub or the Company.

ARTICLE NI

MISCELLANEOUS

3.1 Fees and Expenses. All costs and expenses incurred in connection with this
Agreement and the consummation of the transactions contemplated hereby shall be paid by the
Company.

3.2 Entire Agreement. This Agreement and the exhibits, schedules and other
documents referred to herei or delivered pursuant hereto, collectively contain the entire
understanding of the parties hereto with respect to the subject matter contained herein and
supersede all prior agreements and understandings, oral and written, with respect thereto.

3.3 Bindir ect; Benefit; Assiopnment. This Agreement shall inure to the
benefit of and be binding upon the parties hereto and their respective successors and permitted

Fax Audit No. HO0000018008
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assigns, but neither this Agreement nor any of the rights, interests or obligations hereunder shail
be assigned by any of the parties hereto without the prior written consent of the other parties.
Nothing in this Agreement, expressed or implied, is intended to confer on any Person (as defined
herein) other than the parties hereto or their respective successors and permitted assigns, any
rights, remedies, obligations or liabilities under or by reason of this Agreement,

3.4 Amendment and Modificatiop. Subject to applicable law, this Agreement may
be amended, modified and supplemented in writing by the parties hereto in any and ail respects
before the Effective Time (notwithstanding any stockholder approval), by action taken by the
respective Boards of Directors of Holdings, Merger Sub and the Company or by the respective
officers authorized by such Boards of Directors, provided, however, that afier any such
stockholder approval, no amendment shall be made which by law requires firrther approval by
such stockholders without such further approval,

3.5 Headings. The descriptive headings of the several Articles and Sections of
this Agreement are inserted for convenience only, do not constitute a part of this Agreement and
shall not affect in any way the meaning or interpretation of this Agreement,

3.6 Counterparts. This Agreement may be executed in severai counterparts, each
of which shall be deemed to be an original, and all of which together shall be deemed to be one
and the same instrument.

3.7 Applicable Law. This Agreement and the legal relations between the parties
hereto shall be governed by and construed in accordance with the laws of the State of Florida,
without regard to the conflict of laws rules thereof,

3.8 Severability If any term, provision, covenant or restriction contained in this
Agreement is held by a court of competent jurisdiction or other authority to be invalid, void,
unenforceable or against its regulatory policy, the remainder of the terms, provisions, covenants
and restrictions contained in this Agreement shall remain in full force and effect and shall in no
way be affected, impaired or invalidated.

3.9 !Person" Defined. “Person" shall mean and include an individual, a
partnership, a joint venture, a corporation, a trust, an unincorporated organization, 2 group and a
government or other department or agency thereof.

Fax Audit No. HO0000018098
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Annex A

LEGEND FOR HOLDINGS STOCK CERTIFICATES

“THE SHARES OF COMMON STOCK REPRESENTED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES. THESE SHARES MAY BE SOLD,
CONVEYED OR OTHERWISE TRANSFERRED ONLY PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
OR PURSUANT TO AN EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, AND IN EACH CASE IN
COMPLIANCE WITH APPLICABLE STATE SECURITIES LAWS.

IN ADDITION, THE SHARES OF COMMON STOCK REPRESENTED BY THIS
CERTIFICATE MAY NOT BE SOLD, CONVEYED OR OTHERWISE
TRANSFERRED UNTIL SUCH TIME AS EACH OF WESTERN TRADE
HOLDINGS CORPORATION, WESTERN TRADE CORPORATION AND ANY
AFFILIATED ENTITY NO LONGER HOLD SHARES OF STAMFORD
INTERNATIONAL, INC, NANOVATION TECHNOLOGIES, INC. OR
NANOCAN HOLDINGS, INC.”

Fax Audit No. HO0000018098
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ANNEX B

ARTICLES OF AMENDMENT TO
WESTERN TRADE CORPORATION

THE UNDERSIGNED, being the sole director and president of WESTERN
TRADE CORPORATION, does hereby amend the Articles of Incorporation of WESTERN

TRADE CORPORATION effective as of July 29, 1998 as follows: -
A F
S 2
ARTICLE | ‘ 2% <
CORPORATE NAME. v e G
o =
The name of the Corporation shall be WESTERN TRADE CORPORAT & ':_;,
22z
ARTICLE {f S ¢
PURPOSE ¥

The Corporation shall be organized for any and all purposes authorized under the
faws of the state of Florida.

ARTICLE HI
PERIOD OF EXISTENCE

The period during which the Corporation shall continue is perpetual.

ARTICLE IV
SHARES

The capital stock of this corporation shail consist of 50,000,000 shares of common
stock, $.001 par value.

ARTICLE V
PLACE OF BUSINESS

_ The address of the principal place of businass of this corporation in the State of
Florida shall be One Biscayne Tower, Suite 3750, Miami, FL. 33131. The Board of Directors
may at any time and from time to time move the principal office of this corporation.

ARTICLE VI
DIRECTORS AND OFFICERS

- The business of this corporation shall be managed by its Board of Ditectors. The

number of such directors shall be not ba less than one (1) and, subject to such minimum
may be increased ar decreased from time to time in the manner provided in the By-Laws.

Fax Audit No. HQ0000018092
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ARTICLE vii
DENIAL OF PREEMPTIVE RIGHTS

No shareholder shail have any right to acquire shares or other securities of the
Corporation except to the extent such right may be granted by an amendment to these
Articles of Incomoration or by a resolution of the board of Directors.

ARTICLE vili
AMENDMENT OF BYLAWS

LY
Anything in these Adticles of Incorporation, the Bylaws, or the Florida Corporation
Act notwithstanding, bylaws shail not be adopted, modified, amended or repealed by the
shareholders of the Corparation except upen the affimmative vote of a simple majority vote
of the holders of all the issued and outstanding shares of the corporation entitled to vote

thareon.
ARTICLE Ix
SHAREHOLDERS
g. 1 ion of B . The board of directors shall make reasonable rules to

determine at what times and places and under what conditions the books of the
Corporation shall be open to inspection by shareholders ora duly appointed representative
of a shareholder.

Control_Share Acquisition. The provisions relating to any confrol sharg
acquisition as contained in Flofida Statutes now, or hereinafter amended, and any
Successor provision shall not apply to the Corporation.

9 - The holders of shares entitled to one-third of the votes at a meeting
of shareholder's shall constitute a quorum.

9.4, Required Vote. Acts of sharahalders shall require the approval of holders of
50.01% of the outstanding votes of shareholders.

ARTICLE X
LIABILITY AND INDEMNIFICATION OF DIRECTORS AND OFFICERS

To the fullest extent permitted by law, no director or officer of the Comoration shafi

be perscnatly fiable to the Corporation or its shareholders for damages for breach of any

. duty owed tg the Corporation or its shareholders. in addition, the Corporation shall have
=the power, inits By-Laws or in any resolution of its stockholders or directors, to undertakf.-
to indemnify the officers and directors of this corporation against any contingency or peril
as may be determined 1o be in the best interests of this corporation, and in conjunction

2

Fax Audit No.. HO0000018058
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therewith, 10 procure, at this corporation's expense, policies of insurance.,

ARTICLE Xi
CONTRACTS

No contract or other transaction between this corporation and any person, firm or
corporation shall be affected by the fact that any officer or director of this corporation is
such other party or is, or gt some fime in the futurs becomes, an officer, diractor or partner
of such other contracting party, or has now or hereafter a direct or Indirectinterest in such
contract, .

i hereby centify that the following was adopted by a majority vote of the shareholders
and directors of the corporation on July 30, 1998 and that the number of votes cast was
sufficient for approval.

IN WITNESS WHEREOF, | have. hereunto subscribed to and executed this
Arendment to Articles of Incorporation this on July 30, 1998.

.r’f / -
Yz 2 e
“Reinaid A. Mirinl

Fresident

The foregoing instrument was acknowledged before me on July 30, 1398, by Ronald
A. Marini, who is personally kaown to me,

My commission expires:

SO aarLE 4y VAMENOMENT SMEMD. wpd

Fax Audit No. HOOGOO0018098
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Tha undersigned subscriber ts theve Articles of

[ncerparetion is & naturs! persen
competent to contract end hereby form a Corporetion for profit under Chapter 807 of
the Foarida Stetutes. .

ARTICLE 1. NAME
The narme of the Corporstion is WESTERN TRADE CORPORATION. Mherwingfowr,
“Corparation”).

ARTICLE 2 - PURPOSE. OF CORPORATION
The Corpatation shell engege i sy sctivity or butiness permittid wIrder the

lews of the United States snd of the Stete of Floride,

ARTICLE J - PRINCIPAL OFFICE

The sddress of the principel office of this Corporation Is 343 Alrrwvia Averoy,
Coral Gabies, Florida 33134,

ARTICIE 4 - INCORPORATOR

The nieme end strewt address of the incorporetor of this Carporetion fs:

Elsie Sencher
343 Alneria Avenue ,
. Corel Qadles, Flords 33134
ASTICIEE - MALING ADDRFSY
Tha mailing sddryss of
Oebles, Flordde 33134,

the Corporstion shall be 343 Almerls Avetue, Corst

BJMMMIMMR mmmm«sm:m«u.m:rmmmm—
Masiwg Acwerss; PUST Orvics: Dam 1486797 Conas, Garox, FL Blrascry
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ANNEX €
BY-LAWS
of
WESTERN TRADE CORPORATION
RTICLE I MEET! OF S

Saction 1. _Annuai Meeting. The annuat meeling of the shareholders of this

place designated by the Board of Direclors ofthe corparation. Business transacted at the
annual meeting shall includs the election of directors of the corporation. if the designated
day shall fall on a Sunday or legal hofiday, then the meeting shali be he:vld on the first
business day thereatter,

Section 2_ §pecial Meetings. Special meetings of the shareholders shall be held
when directed by the President or the Board of Directors, or when requested in writing by
the- holders of not iless than 10% af all the shares entitled to vote at the meeting. A

meeting requested by shareholders shall be calledfor a datgnot less than S}mr more than

30 days after the request is made, uniess the sharehojders requesting the meeting

designate a later date. The call for the meeting shall be issued by the Sacretary, unless
the President, Board of Directors, or shareholders requesting the meeting shall designate
another person {o do so.

- Section 3. Place, Mestings of shareholders shall be held at the principat place of

i
business of the carporation or at such other Place as may be designatad by the Board of
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Directors.

Section4._Notica. Written notica stating the place, day and hour of the meeting and
inthe case of a ;peciaf meeting, the purpose or purposes for which the mealing is catled,
shall be delivered not less than 3 nar more than 30 days before the masting, either
personally or by first clags mail, or by the direction of the President, the Secretary or the
officer of persans cailing the meeting to each shareho!d;r of record entitled to vote at such
meeting. If mailed, such notice shall be deemed to be defivered when daposited in the
United States mail addressed to the shareholder at his address as it appears on the stock
traasfer books of the corparation, with postage thareon prepaid.

Section 5. Notice of Adjourned Meeting. When a meefing is adjournied to another
time or placs, it shall not be necessary to give any notice of the adjourned meeting if the
time and place to which the meeting is adjoumed are anneunced at the meeting at which
the adjournment is taken, and at the adjournad meeting any business may be transacted
that might have been transacted o}r the original date of the masting. If, however, afterthe
adjaurnment the Board of Directors fixes a new record date for the adjourned meeting, a
notice of the adjourned meeting shall be given as provided in this Aricle to each
shareholder of record an a new record date entitied to vote at such meeting.

Segtion 6. Shareholder Quorum and Voting. A majority of the shares entitled to
vota, represented in person or by praxy, shall constitule a .quorum at a meeting of
shareholders. If a quorum is present, the affirmative vote of a majority of the shares
represented at the meeting and entitled to vote on the subject matter shail be the act of the

<sha reholders uniess otherwise provided by law.

Section 7. Voting of Shares Each outstanding share shali be entitied to one vote

2
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or: each matter submitted to a vote at a meating of sharsholders.

Section 8_ Proxies. A shareholder may vote either in person or by proxy executed
in writing by the sfi?arehoider or his duly authorized attomey-in-fact. No proxy shali be valid
afler the duration of 11 months from the data thereof unless otherwise provided in the
priaxy. ‘

Section 9. Action by Shareholders Without a Meseting. Any action required by law
or authorized by these by-laws ar the Articles of Incorporation of this corporation or taken
or to be taken at any annuat or spacial meeting of shareholders, or any action which may
be taken at any annual or special meeting of shareholders, may be taken without a
mesting, without prior notice and without a vote, if a consent in writing. setting farth the
action so taken, shall be signed by the holders of outstanding stock having not less than
the minimum number of votes that woﬁld be necessary to authoriz;a or take: such action at
a meeting at which all shares entitled 1o vote thareon were prasent and -v-:ted. ‘

ARTICLE Il DIREGTORS -

Section 1. Function. Al corporate powers shall be exercised by or under tha

autharity of, and the business and affairs of the corporation shall be managed under tha

direction of, the Board of Directors.

Section 2. - Qualification. Directors need not be residents of this state or

shareholders of this corporation.

Section 3. Compensation. The Board of Directors shafl have authority to fix the

coTipensation of directors.

< Section 4 Presumption of Assent, A director of the corporation who is present at

a reseting of the Board of Directors at which action on any corporate matter is taken shall

3
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be: presumad to have assanted to the action taken unless he votes against such action or

abstains from voting in respect thereto because of an asseried conflict of interest,

Section 5. Numbsr. This corporation shall have a minimum of 1 director but no
more than 7,

Section 6. Election and Term, Each person named in the Articles of Incorporation

as a member of the initial Board of Directors shal! hold o‘ﬁ’:ce untit the first annual meeting
of shareholders, and untit his Successor shall have been elected and qualified or until his
earller resignation, removal from office or death. At the first annval meeting of
shareholders and at each annual meeting thereafter the shareholiders shall elsct directors
to nold office until the next succeeding annual meeting. Each director shall hold office for
aterm for which he is efected and until his successor shali have bgen elected and qualified
or until his earlier resignation, removal from office or death.

Section 7. Vacancies. ARy vacancy occurming in thé Board of Direciors, including
any/ vacancy created by reason of an increase in the number of Directors, may be filled by
the affirmative vote of g majority of the remaining directors though fess than a quorum of
the Board of Directors. A director elected to fill a vacancy shall hold offics only untit the
next election of directors by the shareholders,

Section 8. Removal of Directors. Ata meeting of shareholders called exprassly for
that purpose, any dire-:dor orthe éntire Board of Birectors may be removed, with or without
cause, by a vote of the holders of a majority of the shares then entitled to vote at an
election of directors.

- Secion 8. Quorum and Vofing. Amajority of the number of directors fixed by these
by-laws shall constitute a quorum for the transaction of business. The act of & majority of

4
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tha diractors present at a meeting at which a quorum is present shall be tha act of the .
Board of Directors.

Section1 0. Executive and Other Committees. The Board of Directors, by resolution
aclopted by a majority of the full Board of Directors, may designate from among its
members an executive committee and one or more other committees each of which, to the
extent provided in such resolution shall have and ma; exercise all the autherity of the
Board of Directors, except as is provided by law.

Saction 11, Place of Meeting. Regular and spacial meetings of the Board of
Directors shall be held at the principal place of business of tha corporation or as otherwise
determined by the Directors.

Section 12. Time, Notice and Call of Meelings. Reguiar meetings of the Board of
Directors shall be held without notice on the first Monday of the calendar menth two (2) '
months following the end of the corporation's fiscal, or if the said first Monday is a legal
heliday, then on the next busines:s day. Written: notice of the time and place of special
meetings of the Board of Direclors shall be given to each director by either personai
delivery, telsgram or cablegram at least three (3) days before the meeting or by notica
mailed to the diractor at least 3 days befora the meeting.

Notice of a meeting of the Board of Directors need not ba given to any director who
signs a waiver of notice sither b‘efore or after the meeting. Attendance of & director at a
meeting shall constitute a waiver of notice of such meeting and waiver of any and all
okjections to the place of the meeting, the time of the meeting, or the manner in which it

s hes been called or convened, except when a director states, at the beginning of the
meeting, any objection to the transaction of businaess because the méeting is not iawfully
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called or convened.

Neither the business to be transacted at, nor the purpose, of any regular or specia)
meeting of the Board of Directors nead be specified in the notice of waiver of notice of such
maeting. A majority of the directors present, whether or not a quorum exists, may adjourn
ary meeting of the Board of Directors to another time and place. Notice of any such
acjourned meeting shal!‘be given lo the directors who v;ere not present al the time of tha
aagjournment, and unfess the time and place of adjourned meeting are announced at the
time of the adjournment, to the other directors. Meetings of the Board of Directors may be
called by the chairman of the board, by the president of the corporation or by any two
dicectors.

Members of the Board of Directars may participate in a meeting of such board by
means of a conference telephone or similar communications equipment by means of which
all persons participating inthe meeting cén hear ear:h other at the same time. Panicipation
by such means shall constitute pr.esence in person at a meeting.

Section 13. _Action Without a Meeting. Any aption, required to be taken at =
meeting of the Board of Directors, or any aclion which may be taken at a meeting of the
Beard of Directors or a commitiee thereof, may be taken without a meeting if a consent in
writing, setting forth the action so to be taken, is signed by such number of the directors,
or such number of the members of the committee, as the case may be, as would constitute
the requisite majority thereof for the taking of such actiens, is filed in the minutes of the
praceedings of the board or of the committee. Such actions shall then be deemed taken

% with the same force and effect as though taken at a meeting of such board or committee
whiereat all members were present and voting throughout and those who signed such

6
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Other officers and assistant officers and agents as may be deemed necessary may beg
elected or appointed by the Board of Directors fram tima to time. Any two or more offices

may be held by the Same person.

Section 2. Duties. The officers of this corporation shall have the fallowing duties:

Fax Audit No, HOG000018098



) ; VED) 1849789, 1 42 45¢5T; 145 34400, S8$1268051 F 25
. REQY. WHITE & CASE LLP .. SRR 42,4909, e 45¢E 111;?&3{%322 7 5003018008

the Board of Directors or the President.

Section 3. Remova| of Officers. An officer or agent elected or appointed by the

by the Board of Directors.

ARTICLE 1v. STOCK CEBT!F‘ICAT§§

Section 1. Issuance. Every holder of shares in this corporation shaill be entitled o
have a certificate represenlting all 'shares to which he is entitled. No certificate shall be
issued for any share until such share is fully paig.

Section 2, Form. Certificates representing shares in this Corporation shall be
signad by the Prasident or Vice President and the Secretary or an Assistant Secratary and
mzy be sealed with the seal of this corporation or g facsimile thereof. | A

Section 3. Transfer of §t-ock. The corporation shall register a stock certificate
presented to it for transfer if the certificate is Properly endorsed by the halder of record or
by his duly authorized attorney.

Section 4. Lost, Stolen or Destroyed Certificatas. Ifthe sharehoider shall claim to
have lost or destroyed a certificate of shares issued by the corporation, a new certificate
shall be issued upon the making'of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destfoyed, and, at the discretion of the Board of
Directors, upon the deposit of a bond or other indemnity in such amount and with such

Sureties, if any, as the board may reasonably requira,
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A ﬂ.L V. BOOK: RECQORDS

Section 1. Books a Records. This Corporation shall keep correct and complete
bocoks and records of account and shalt keep minutes of the procsedings of its
shareholders, Board of Directors and committee of directars.

This comoration shail keep at its registered office, or principal placs of business a
record of its shareholders, giving the names and addrn.:sses of ali sharerolders and the
number of the shares held by each.

Any books, records and minutes may be in written form or in any other form capable
of deing converted into written form witﬁin a raasonable time,

Section 2. Shareholders' fns ion Rights. Any person who shalf have been a
holder of record of shares of voting trust certificatas therefor at igast six months
fmynadiately preceding his demand or shall be the holder of record of, or the holder of
record of voting trust certificates for, at least fiva percent of the outstanding shares of the
corporation, upon written derﬁar;d stating the purpose thereof, shall have the right to
axamine, in person or by agent or attorney, at any reasonable time or times, for any proper
purpose its relevant books and records of accounts, minutes and records o° shareholders
and to make extracts therefrom,

Ma@mﬁ. Notlater than four months after the close of each
fiscal year, this corporation shall p'rehare abalance sheet showing inreasonable detail the
financial condition of the corporation as of the close of its fiseal year, and a profit and loss
stalement showing the resuits of the aperations of the corporation during the fiscal year,

- Upon the written request of any shareholder or holder of voting trust certificates for
"s'hares ofthe Corparation, the corporation shall mail to sach sharshoider or hoider of veting

9
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trust certificates a copy of the most recent such balanece sheet and profit ang loss
statement. The balance sheets ang profit and loss statements shall be filed in the
raJistered office of the corporation in this state, shall be kept for at least five years, and
shail be subject to inspection during business hours by any shareholder or halder of voting

trust certificates, in parson or by agent.

.
ARTICLE VI. DIVIDENDS
The Board of Directors of this carporation may, from time to time, declare and the

corporation may pay dividends on its shares in cash, praperty or its own shares, except
when the corporation is insafvent or when the payment thereof would render the corpo-

rat on insalvent subject to the provisions of the Florida Statutes.

ARTICLE Vil. CORPORATE SEAL

The Board of Directors shall provide a corporate seal which shall be in circular form.

ARTICLE Vill. AMENDMENT

These by-laws may be altered, amended or repealed, and naw by-laws may be

adupted by the a majority vote of the directors of the corporation.

1a
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