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: ARTICLES OF MERGER T o= €
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CARDIAC RHYTHM TECHNOLOGIES, INC. A :
(» Florida corporaiion) 2, fé‘; ,
S
INTO g
RHYTHM TECHNOLOGIES, INC.
(= Florida corporatinn)

Putsusnt to Section 607.1105 of the Florida Business Cotporation Act (“FBCA™,
Cardisc Rhythm Technologies, Inc, a Fl;ﬁda corporation, Docwnent Number "POUOCN\SIEA 2L
(“CRIT"), and Rhythm Techmologies, Inc., 8 Florida cotporation, Document Number V73103
(“_lﬂi“}, adopt the following Arficles of Merger. The name of the surviving corporation, upon

the effective dato of merger, will be Rhythm Technologies, Ine,

L ELAN OF MERCER
The plan of m:;rger i3 28 get forih in the Plan of Merger attached hereto as Exhibit A.

II  EFFECTIVE DATE
The merger of CRT1 with and into RTI will become effective on the date of filing

of these Articles of Mesger with the Department of State of the State of Florida,

I OF MERGER B

Pursuant to Sections 607.1101 and 607.1103 of the FBCA, the Plan of Merger, attached
bereto as Exhibit A, was adopted by the Board of Directors of RTI on the 15tk day of October,
2004, and was approved by the shareholders of RTI on the 28th day of October, 2004.
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Iv. ADOPTION OF MERGER BY CRYI

Putsuant to Sections §07.1101 and 6071103 of the FBCA, the Plan of Merger, attached
hereto as Lxhibft A, was adopled by the Board of Directors of CRTI cnt the 9th day of
Novémmber, 2004, and was approved by the shareholders of CRTI on the 9th day of November,
2004,

CARDIAC RHYTHM TECHNOLOGIES, INC,,
a Florida corporation

REYTHEHM TECHANOLOGIES, INC.,
a Florida corporation

By: a2
Name:__ #=gar  Toinz_

Title:__Presidont .
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EXHIBIT A
AGREEMENT AND PLAN O MERGER

THIS AGREEMENT AND PLAN OF MERGER (thiz “Pian of Merger™,

gubmitted in accordanca with Section 607.1101 of the Florida Business Corporation Act (the

~ ‘ERCA™, is made thizs Sth day of November, 2004, by sud between Cardisc Rhuythm

Technelogien, Inc., a Flotids corporation (“CRTT™), with respect to tha merger of CRTT with and
inte Rhythm Techuologio, Ite., a Florida eorporation (“RTI) (the “Meyea™).

WIXNESSEXIH:

WHEREAS, CRTI is 2 corporation duly organized, validly existing and in good
standing wder the laws of the Stats of Florids;

WHEREAR, RT1 ix ¢ corporation, dnly orgesired, validly existing apd in good
atanding uoder the laws of the State of Florida;

WHEREAS, the Board of Directors of CRTT adopted this Plan of Merger on the
oth duy of November, 2004 and recomunendad this Plan of Merger to the shareholders;

WHERZTAS, the gherebolders of CRTI approved this Plan of Merger on the Sth
day of Novemnber, 2004;

WHEREAS, the Boxrd of Directors of RTT adopted this Plan of Mecger on the
15th day of October, 2004 and recotmmendsd this Plan of Merger to the shateholders; snd

WHEREAS, the gharebolders of 1T spproved thin Plan of Merger on {he 28th
. day of Qgtober, 2004, '

NOW, THEREFDRE, the tertis of the Mexger a8 follows:

1. Merger. The naines of the autities which sre 1o be merged ars Cardisze
Rhyilum Technologiea, Inc., & Florida corporation, and Bhythm Technologies, Ine., a Florida
corparaticn. In acoordance with the provisions of the FBCA, ot the Effectiva Date (as
hersinaftir defined), CRTT shall be merged with and fnto RTL RIT chall be the suviving
corparation (hereinafler, the YSurviver”); and, g8 such, shall continue w be govemed by e
laws of the Biate of Floridz,

2,  Cuninugtiop of Corporaig Existence. The corporaic existence and
identity of BT, with all #s purpoges, powsrs, priviloges, tights and immunities, shall continue
uyaffested avd nnimpaired by the Merger 20 the corporate existence and identity of URTL with
&ll its purposes, powers, privileges, rights and mmunitics, at the Bffective Date shall be merged

M’M/M o W R R
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with and into that of RTL; and Survivor shall be vested fully thevewith, The separate corporate
existence and identity of CRTT shall thereafter cease, except to the extent continned by statute.

i Effective Dagte. The Merger shall become effective (the “Effective
Date”) upon the filing of the Articles of Merger with the Florida Secretary of State.

" d. DYDE v t.

a. The Articles of Incorporation of RTI will be amended and restated in
substantially the form sct forth at Exhibit 1 and, as so amended, such Articles of Incorporation
of CRTI will be the Amended and Restated Articles of Incorporstion of Survivor.

b. The Bylaws of RTI will be amended and restated in substantially the
form get forth at Exhibit 2 and, as 50 amended, such Bylaws of CRTI will be the Amended and
Reztated Bylaws of Survivor.

€ ‘The members of the Board of Dirsctors and the Officers of CRTI

:mmad:ate]y prior to the Bifective Date shall be the persons holding such positions for Survivor |

as of and immediately following the Effeciive Date,

5 Capcclation and Convernjon of Membership Interest.

».  Survivor will effectively become a wholly-owned gubsidiary of
Polymer Component Services, Inc., a Californiz corporation which intends to change its name to
“Cardiac Output Technologies, Inc.” in connection with the transactions comtemplated by the
Merger ("COTI™).

‘ b. Upon the effective date of the Merger, cach share of Common Stock of
CRTI isgued and outstanding immediately prior to the Merger shall be converted into one share
of common stock of Survivor.,

¢ Upon the effective date of the Merger, ¢ach share of the Common
Stock of Surviver will be converted into the right to receive 0465122 shares of COTI Common
Stock,

d. ‘Survivor's Common Stock, when so converted, will no longer be
outstanding and will automatically be canceled and retired and will cease to exist, amd cach
holder of & certificatc representing any snch shares will cease to have any righte with respect
thereto, except the right to receive the shares of COTI Common Stock and any cash in Leu of
fractional shares of COTI Common Stock to be issued or paid in consideration thercfore upon
the swrender of such certificate.

A i s PR R 2,
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IN WITNESS WHEREOF, the parties have executed this Plan of Merger as of
the day and year first above written.

CARDIACRHYTHMTIECHNOLOGIES,
INC., a Florida corporation

By: <z
Name: Cecar "Inlew.
Title: President

RHYTHM TECHNOLOGIES, lNC.,
a Florida carporation

T o g
R o7 oy —
e Tite: >y

Witness
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ARTICLES OF INCORPORATION

[Attacheod)
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

RHYTHM TECHNOLOGIES, INC,

Pursuani to the requirements of Section 607,1007 of the Florids Business Cerporation Aot, the
undersignod does hereby make, swear to, adopt and file these Amended and Restated Articles of
Incorporation of RHYTEM TECHNGLOGIFS, INC. (the “Corporation™), which Corporation was
incorporated in the State of Flacida on the 19 day of October, 1992, under Document No. V73103,

The Corporation’s Articles of Incorpocation, as amended to date, are deleted in their entirety,
Purswant to a resolution duly edopted by its Board of Directors, the Corporation adopis the following
Amended and Restated Articles of Insorporation:

ARTICLET
Neme snd Duration
The name of the Corporstion is Rhythm Technologies, Inc. The duration of the Corporation ix

perpeiual, The cffective date upon which tis Corporation shall come inte existence ghall be the date
these Articleg are filed by the Secretary of State,

ARTICLE [}
Prigcipal Qffice

The street and mailing address of the principal office of the Corporation is 1333 N. Duval Strect,
Tallahasses, Florida 32303,

ARTICLEIN |
Begisiered Office apd Agent
The street address of the registered office in the State of Florida is 1333 N. Duval Street,

Tallahgsges, Floride 32303, The name of the registered agent af such address is Corporate Rescarch
" Solutions, ne. .

A vy S m ot D AT e D
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ARTICLE IV
Corporate Pyrposes, Powers apd Righis
1. The Corporation shall engags in any lawfitl acts or activities pertnitted under the Florida
Bnainess Corporation Act. ’

5 The Corporstion shall have all of the general and speeific powers atd rights granted to
and conferred on a cotporaiion by the Florida Business Catporation Ast.

ARTICLE YV
Capital Stock
The total number of shares of capital stack which the Corporation has the authority 1o igsue is
1,000 ahares of Common Stogl, $3.001 per valuy per share,

ARTICLE i
Board of Dircetars

1. The nimmber of {nembars of ihe Board of Directors may be increased or diminished from
tirue to time sw provided by the Bylaws; provided, however, there shall never be less than one. Each
director shall serve until the next annual meeting of shareholders.

7. If amy vacancy otctrs in the Boand of Direstors during e tertn, the remaining directors, by
affimmative vate of a majority thersof, may clect & director to S1I the vacancy unti] the next annual
mesating of shascholders.

ABTICLEYU -
Amendment

Subject to the provisiony of Article V1, the Corporation reserves the right to amend, Qtf:r.
chatige ar tepesl sty provision contained in these Articles of Icorporation, in the mzmer tow or
hevenfier prescribed by sintute, and all rights conferved upon sharcholders hersin are granted subject to
this resgrvation,

ARBTICLELX

Bylawy

The power to adopt, amend or repeal bylaws for the management of this Corporation
ghall be vested in the Board of Directors or the sharsholders, but the Board of Directors misy not smend or
repeal any bylaw adopied by the sharsholders if the sharsholders specifically provide that such bylaw is
not subjeet to smendment or repeal by the Board of Directors,

L A Wy = B R |
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ARTICEE X
Indsmonificai
The Corporation zhall indsmnify any incomporator, officer or director, or sny former
incorporator, officer or diroctor, to the full extent porizitied by law.

DATED this ___ day of , 2004,

Pregidont

Secretary

AP kT3 2 2
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RECISTERED AGENT CERTIFICATE

In puzsuance of the Flarida Business Corparation Act, the following is submitted, in compliznee with snid
statuie: .

That REYTHM TECHNOLOGIES, INC, desiring to organize under the laws of the State of Florida, with
its regisiered office, as indicated in the Ariicles of Incotporation st the City of Tallahassee, Comnty of
Laon, State of Florida, has named Carporate Research Solutions, Inc., located at said registerad offies, as
its registered agent fo accept service of process and perform such other duties as are required i the State.

ACKNOWLEDGMENT:

Having been named to accepr serviee of process and serve as registered agemt for the above-giated
Corporation, st the place designated in this Certificate, the undersigned, by and through its duly clected
officer, hereby accepts to act in this capacity, and agrees to comply with the provision of said statute
relative in keeping open seid office, and furfher states that it is familiar with §607.0501, Florida Statutes.

Corporate Research Solutions, Ine.

DATED: October , 2004

SOLICITORS, 29778, 00002, 100648068.2, RYT Arnended & Reateted Artloles

P R e e
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EXHIRIT 2
BYLAWS

_[Atiached]

SOLICITORS, 29778, 00002, 100670227.5, Auticles of Mergir CRTI inio RT1

Ve e
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REXIEMIECHNOLOGIES, INC,
AMENDED AND RESTATED BYLAWS

ARTICLE I - OFFICES

SECTION 1. The address of the principal office of the sorporation 1o the gtate of Florida,
is 1333 Nosth Duval Street, in the City of Tallahassee, Commty of Leon, 323603, The corporation may
have such other offices, either within or without the state of Florida, as the board of directors may
designate or as the business of the corporation may require ffom timo to tirne.

BECTION 2. The address of the registered office of the corporation, required by the
Flaorida Business Corporation Act to be maintained it the state of Florida, iz 1333 North Duval Street, in
the City of Tallahsssee, County of Leon, 32303, The Name of the registered agent at such address is
Cotporate Restarch Solutions, Inc.  The address of the registered office may be changed from time o
time by the board of directors.

ARTICLE It - MERTINGS OF SHAREHOLDERS

SECTION |, ANNUAL MEESJING. The aonusl meeting of the sharcholders of the
corporation shall be keld during the second wack n January of each year. The business trensscted af the
annugl meeting shall molude the election of divectors, and the conduct of aiy other proper business of the

corporation.

SECTION 2. BPRECIAY, MEETINGS. Special meetings of the sharcholders shall be held
whent oalied by the Board of Directors, or when requested in writing by the holders of not fewer than ten
pereent (10%) of a1] voies entitled 1o be cast on any josre to be congidered at the meeting.

SECTION 3. PLACE. Meetings of the shareholders may be held within or without the
state of Florida, at such timg and location as may be stated in the meeting notise.

SECTION 4. NOTICE. Wriilen notice setting forth the date, time, and place of the
meoting, and, in the cave of a special meeting, or when otherwise required by law, the purposae or
purposes thereof, must be given naot fower than ten (10} nor more than sixty (60) deys before the meeting,
either personslly, o by first class madl, postage prepaid, to each shareholder of record entitled to vote gt
sch meeting.  If mailed, the notice shall be detmed o be delivered when deposited in the United States
mail, addressed to the sharcholder at such shareholder’s nddress a3 it appears on the shere trunsfer books
of the corpomtion.

EECTION 5. NOIICE QF ADJOURNED MEETINGS. When a mcaeung of
shareholders 18 adjourned to another times or plice, it ghall not be necessary to provide notice of the
adjourned meeting if the date, time, and place to which the meeting it adjowned are announced at the
meeting at which the adjournment is taken, snd at the adjoumned meeting any bueiness meay be transacted
that might have been transscted at the original meeting: pravided, bowever, if, after the adioumnment, the
Bonrd of Directors fixes 8 pew record date for tho adjourned meeting, & notice of the adjourned meeting

el = I
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ghall be givan as provided in §4 of this Article 1T to each sharcholder of record on the new record date
entitled to vote at such adjourned meeting,

SECTION ¢ RECORD DATE. For the purpose of determining the identity of
ghareholders entitled to notice of, or to vote at, any meeting of sharsholders, or any edjourniticnt thereof,
or in order to make & determination of shareholders for amy other purpose, the Board of Directors may fix
in advance r date as the record date for any determination of shareholders, such date to be not more than
seventy (70} days prior to the date on which the particular metting is to be held or the particular action
raquiring such determination of sharcholders is to be taken. Notwithsianding the foregoing, the record
date for determining shareholders entitled to demand a gpecial meeting of shareholders shalt be the date
the first shareholder delivers a demand for such meeting to the corporation. In no event may & record date
&cd. bzdthz tﬁi.m of Dirpctors be & date preceding the date upon which the resolution fixing the record

ig adop

If no reeord date ia fixed for the determination of sharebolders entitled to notico of or to
voie at a meeting of shareholders, the close of business on the date immediately prior to the date on which
the first notice of the meeting is delivered to sharcholders shall he the recard date for the determination of
shareholders, When 2 determination of shareholders cufitled to vote 2t any meeting of shareholders has
been made 2g provided in this section, such determination ghall apply to any adjournment thereof, unless
the Board of Dircetors fixes 2 hew record date for the adjourned meeting. In the event a metting of
shareholders is adjourned to & date more than one hundred twenty (120} diys following the date fixed for
the meeting, as criginally scheduled, the Board of Threctors shall fix a new record date.

SECTION 7. L DERS’ . After fixing n recard datc for
a meeting of shercholders, the corporation shall prepere an alphabetical list of the names of =l its
sharcholders who are entitled to notice of such meeting, arranged by voting group, with the address of,
and the number and olass and series, if any, of shares held by each shareholder. Subject to any
resteictions imposed by applicable law or by §2 of Articie VI of these Bylaws, the sharcholders’ list shall
be made available for inspection by any sharsholder, for v period of ten (10) days preceding the mesting,
or such ghorter perind of time a8 exists between the recard date and the meeting, and contiouing through
the meeting, at the corporation’s princips] office, at a place identified in the meeting notice in the city
" where the meeting will be held, ur at the office of the corporation’s transfer agent or registrar, if ay. A
shareholder or such sharsholder’s agent of attorney shail be entitlad upon writtert demand to inspect the
list of sharcholders (subject to the requirements of §607,1502(3) of the Florida Statutes, other applicable
faw, and §2 of Article VI of these Bylaws), during regular husiness hours and at such shareholder’s
expense, throughout the period it is available for inspeciion.

The corporation shall make the sharsholders’ Hat available at the meeting, and any
shareholder or sach sharcholder®s agent or attorney sha!l (subject to the requirements of §607.1602(3) of
the Florida Stetutzs, other spplicable law, and §2 of Article VI of these Bylaws) be entitled to inspect the
Yist st any time during the mesting or during any adicurnment thereof. The sharcholders’ Hst shall be
prims fhcie evidence of the identity of sharcholders entitled to examine the sharcholders” tist and to votc
at the mesting of sharshoiders. Refusal or fhilure to comply with fie requincments of this section shall
ot affect the validity of eny action taken at such meeting.

. SECTION §. SHAREHQILDER QUORUM AND VQTING. Unless otherwige provided
in the Articles of Incorporation of the corpoteticn, & majority of the shares entitled to vote, represented in
person oy by proxy, shall constitute 2 quorum for the transaction of business st & meeting of shareholders.
When 2 specified item of business is required to be voted on by # cluss or series of shares, unless
otherwize provided in the Articles of Incorporation of the corporation, a majority of the shares of such
clags or zerics shall constitute a quorum for the transaction of such item of buainess by that cluss or series.

P VIV W Vs Bl
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If & guorum is present, the affirmative vote of a majority (other than in the election of directors, which
shall be by a phirality of votes oast) of the shaccs represented at the teeting and entitled to vote on the
subject matter shall be the act of the shareholders, unless otherwise provided by applicable law or the
Articles of Incorparation, Once a share is represented for any purposc at a mesting, it shall be deemed
present for quorum purposes for the remainder of thic meefing, and for any adjoumment thereof, unlogg &
pew record date IS or must be set for such adjotrmned mseting,

SECTION 9. VOTING OF SHARES. Except as otherwise provided in the Axticles of
Incorporation of the corporation, each outstanding share, regardless of clasa or series, shall be entitled 1o
otie (1) vote on each matter gubmnitied to 2 vote of shareholders. If the Articles of Incorporstion of the
corporation provide far more or less than one (1) votc for any shere on any matter, every reference in
thess Bylaws to a mafority or other proportion of shares shall refer to sttch a majority or ofher proportion
of votes entitled tv he cast. Notwithstanding the foregoing, shares of the corporation are not entitled to be
voted {or counted as sutstanding), if they are: (i) owned, directly or indircctly, by a second corporation,
domestic or foreign, if the corporation owns, directly or indirectly, a majority of the sharcs entilied to vote
for directors of such second corporation; or, (i) held 2e treasury shares by the corporation; provided,
however, that nothing in this sentence shall hmit the power of the corpotation to vote shares, including
shares issued by it, held by it in a fiducinry capacity. Redeemable shares shall not be entitled to vote on
any matter, and shall not be deemed to be ontstanding, after notice of redemption is mailed to the holders
thereof, and & sum sufficient to redecm such shares hay been deposited with » bank, trust company, or
other financig institntion with an irrevocable obligation to pay the holders the redemption price therefor
upon surrendsr of such redeemable shares,

Shares standing in the name of another corporation of other entity shareholder, domestic
or foreign, may be voted by such officer, agent, or proxy as the Bylaws or other governing instruments of
the carporate or other entity ghareholder mmay provide, or, in the absence of any applicable provision, by
such person as the Board of Directors of other poverning bady of the cotporate or other entity shareholder
may dosignate. In the nbsence of any such designation, or in the case of confticting designotions, by a
cotperate atiarcholder, the Chairman of the Bogrd, the Pregident, any Vice President, the Secretary, and
the Tressurer of the corpozate sharcholder, in that order, sheil be presumed to be. fitlly authorized to vote
such shares, Shareg held by an administrator, cxecutor, guardian, personal reprasentative, or conservator
{collectively, “Representative”), may be voted by such Representative, ¢ither i person or by proxy,
without a transfer of such shares into such Representative's manie. Sharee standing in the name of a
trustee may be voted by such trustee, either in person or by proxy, but 2o trustee (other than & mistee in
bankruptcy proceedings) ahail be entitled to vote sharcs held by such frustes without a tvumsfer of such
sharex into such trustee’s name or the name of the nominee of such truster, Sharcs held by or under the

control of e receiver, a trusite in bankruptcy proceedings, or an assignee for the bensfits of creditors
(collectively, “Receiver”), may be voted by such Recciver without the trangfer thereof inte such

Receiver’s name.

If shares stand of record in the names of two (2) or move persons, whether fidncisries,
members of o partnership, joint tensnts, tenants in common, tenants by the entircty, or otherwise, or if two
(2} ot more persons have the same fiduciary relationship respecting the same sharsg, uniess the Secretary
of the corporation is given notice to the contrary and is furnished with a copy of the instrument or order
appointing them ot creating the relationship wherein it i5 50 provided, then acts with respect fo voting
have the following ctYect:

(a) if only ome (1) votes, in pergon or by proxy, such vote binds aft;

(b} if more than one (1} votes, in person or by proxy, the ects of the majority
50 voting hinds all;

Lt Srsrr s Do oS —r ¥
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(c) if more than one (1) votes, in person or by proxy, but the vote is evenly
split on any particular matter, each faction iz enfitled to vote the share or shares in question
proportionally; and,

(3] if the instument or order so filed demonstrates that any such tensney is
held in unequal intzrest, & majority or a voic evenly split for purposes of this section shall be & majority or
a vote evenly split in intereat,

The principles of this section shafl spply, msofar as possible, to the execution of proxies,
wajvers, congents, or ohjections, and for the putpose of ascertaining the presence of & quorum. Nothing
contained in this section shall prevent irustees or other fiduciarics holding shares registered in the name of
2 nominee from causmg such shares to be voted by such nominee as the frustee or other fiduciary may
direct. Such nominege may vote shares as directed by n trustee or other fiduciary without the necessity of
transferring the shares into the name of the trustee or other fiduciary.

Except as otherwize provided in the Articles of Incorporation of the corporation, xt cech
election of directors, svery shareholder of record shall have the right to vote, in person or by oxy, the
shares owhed by suoh shaveholder for as mamy persons as there are directors 1o be clected at that time, and
for whose election such sharcholder has  right to voic; provided, however, thet if the Articles of
Incotporation provide for cumulstive voting for all or a designaied voting group of sharcholders,
shisreholders entitled to so cumulate their votes shall be entitled to multiply the number of voics they are
entitled to cast by the mumber of directors for whom they are entitled to vote, and cast the product for g
single candidate or distribute the product among two {2} or more candidates,

SECTION 10. FROXIES. Every sharcholder {or other person entitled to vote an behalf
of & sharcholder) entidded to vole #t & mesting of shareheiders, or 1o express consent without a meeting,
may authorize another person ot petscns to aet by proxy. A shareholder (or other person entitled to vote
shares of the corporation) may appoint 2 proxy to vote or otherwise act by signing an appointment form,
vither personally or by atteeney i fact. An exesuted iclegram or cablegram appesring to have been
transmitted by such person, or a photographic, photostatic, or equivalent reproduction of an appointment
form, shall comstitute a sufficient appointment form. An appointment of & proxy is effective when
received hy the Secretary or other officer or agent of the corporation suthorized to tabulate votsy. An
appointment of proxy shall be valid for up to eleven (11) months, unless a longer period is expresaly
provided in the appointment fotm, If & proxy appointment form expressly provides, any proxy holder
may appoint, in writing, 2 subistitnte to act in such proxy holder’s place.

The death or incapacity of the sharcholder (or other person entitled fo vote shaces of the
carporation) sppointing a proxy doeg not affect the right of the corporation to accept the proxy’s
authority, unless notice of the death or incapacity is received by the Soeretary or other officer or agent of
the corperation authorized to tahulate votes before the proxy cxercises the authority granted under the
appointment. An appointinent of a proxy is revocable by the shareholder, unless the appointment form
conspicummty states that it is irevocable and the appointtnent is coupled with an interest, and shall be
irevocable 1o the extent, snd subject to the terms and conditions specified in, §607.0722 of the Florida
Statutas.

SECTION 11. SHARES HELD BY NOMINEES. The Secretary of the carporation may
(but zhall not be required fo) esteblish a procedure by which the beneficial owner of shares that are
segistered in the name of & nominec is recognized hy the corporation as the shereholder. The extent of
guch recognition mmy be determined by the procedure, The procedune may set forth:

{a} the types of nominess to which it applies;
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(b) ~ the rights and privileges the carporation tecognizes in # bencficial owner;
] the manner in which the procedure is; gelected by the fnominee; '
{d) the information that must be provided when the procedure is selected;

{c) the period for which selection of the procedure is =ffective; and,

{n any other aspeots of the rights and duties crested purmunt to the
prooedure.

SECTION 12. ACTION BY SHAREHOLDERS WITHOUT A MEETING. Unless
otherwise provided in the Arficles of Incorporation of the corporstion, action required or permiited to be
taken at an smniel or gpecial meeting of sharshokiers, may be taken without a meeting, without prior
notice, and without & vote if the sctisn is mken by the bolders of oinstanding shares of each voting group
entitled to vots thereon having not less than the minitoum number of votes with respect o each voling
group that would be necesgary to muthorize or take such sotion at & mesting at which all voting groups and
shares entitled to vote thercon were present and voted. In order to be effnctive, the action must be
evidenced by one (1) or more written consents describing the action taken, dated, wnd signed by
approving sharekolders having the requisite number of votes of each voting group entitled to vote theroon,
and must be delivered to the corporation at {ts prinoipal office in the state of Flotida, its principal place of
business, to tha corporate Secretary, or to such other officar or agent of the corporation baving custody of
the books in which proceedings of meetings of sharcholders are recorded. No written consent shall be
effective to take the cotporate aotion referred to therein, wnless, within sixty (60) days following the date
of the cardiest dated consent delivered in the manner required by this sectitm, writien consents signed by
the number of holders yequired to talee such action is deliversd to the corporetion as set forth in this
section.

Any written congent may be revoked prior to the date the corpomtion receives the .
required number of consents to authorize the proposed action. No such revoostion shall be effective
unless the same is in writing and is delivered to the corporation at fts principal office in the state of
Florida or it principal place of butitess, or is received by the corporate Secretary or such other officer or
agemt of the corporation having custody of the books in which proceedings of meetings of shareholders
are recorded.

Within ten (10) days after cbtining such authorization by written consent, notice must be
given to those shareholkiers whe have not ¢onsented in writing or who are not entitied to vote on the
action, The notice shall fairly anmmxrize the material features of the authorized action, and, if the action
is of a typs for which dissenters’ rights sre provided imder applicable law, the notice shall contuin a clear
statement of the rights of shareholders dissenting therefrom to be paid the fair value of their shares upon
complimuee with further provisions of applicable law regerding the rights of dissenting sharcholders,

A connent execuied and delivered under this section has the effoct of o meeting vote and
niny be described a8 such in any document, in the cvent the action to which the shareholders conaent ia
such as would have required the filing of a certificaie under spplicable law if such action had bean votad
on by sharcholders at & mecting thercof, the certifioats so fled under applicable luw chall ciate fhat
written congent has been given in accordance with the provisions of §607.0704 of the Florida Stetutes.
Whenever action iz taken pursuant to this section, the writtet: coneent of the shareholders consenting
thereto or the writien reports of inspectors 2ppointed to tabulate such consenty shall be filed with the
mindies of proceedings of the sharcholdsrs,

At a0 sef (es 2 5



FRCM :FLORIDA FILING Fax ND. 8505833398 Dec. 28 2004 ©3:33AM P15-28

a0 Y F OS2

ARTICLE I - DIRECTORS

BECTION 1. FUNCTION. Subject to any limitation sct forth in the Articles of
Incorporation of the corporation, all corporats powers shall be exercised by or under the authority of, and
the business and affairs of the corporation shall be managed under the direction of, its Board of Direstors.
Tnn conducting the proper business of the corporation, the Board of Dircctors is autharized to do all such
lawful acts 28 are not otherwise reguired by applicable law, the Articles of Inoorporation, or these Bylaws
1o be doae by the sharsholders.

SECTION 2. . Unless the Asticies of Icorporstion so require,
direoiors ne=ed not be shareholders or eoployees of the corporation or residents of the siate of Florida, out
must be natursl persens who are st least cighteen (18) years of age. The Articles of Incorporation of the
corpotation may prescribe additional qualifications of directore.

SECTION 3. COMPENSATION. Undess specifically determined otherwise by the
shareholders, directors shall serve g8 such without compensation, other than the rejmbursement of
teasonable expenses properly incwred in conpection with attendance at mestings of the Board of
Directors.

SECTION 4. DUTIES OF DIRECTORS. A director shell discharge his or her duticz in
such capacity, including his or her dutics a5 a member of any commiitas of the Board of Directors upan
which such director may Scrve, in good faith, with the care an ordinatily prudent person in a similar
position would exervite under similar circumstances, and iz a manner such director reasonably helisves to
be in the best interests of the corporation. In discharging his or her duties, a dircetor shall be entitled to
rely on inforraation, opinions, reports, or statements, including, without limitation, financial staterments
and other financiol dats, in each owse prepaved or prezented by:

{a) ene (1) or more officers or employees of the corporation whom the
dircctor reasonably belisves 1o be relinble and competent in the maiters presented;

) Iegal counsel, public ncoountants, or other persons as to matters which
the director rezsonzbly belicves to be within auch person’s professional or expert competence; or,

' (¢)  acommities of the Board of Directors upon which such direator does not
serve, duly designated in accordamce with applicable lnw, the Articlas of Incorporation, or thess Bylaws,
&8 to matters within its designated authority, which commitiee the direotor reasonably believes to merit
confidence.

A directrr shall not be congidered t0 be soting in good faith if such director has
knowledgs concerning & matter in quéstion that would cause the reliance degeribed in this section fo be
wowermraated.  Without affecting any rights or defenses availnble to diroctors under applicabile law, the
Articles of Incorporation, or by separate ngresment, a director shall not be liable for any action taken as 2
director, or any failure to take Any action, if such director performs the duties of his or ber office in
compliance with the standards provided in this section,

. Tn discharging his or her duties, a director may consider such factors as such director
deema relevant, including, without kmitation, the lang term prospeots and interests of the corporation and
its sharcholders, and the sooisl, cconomic, legal, or other effects of any action on the employees,
auppliers, customers of the corporation or its subsidiuries, e communitics and society in which the
corparation apd its subsidiaries operate, and the coonomy of the state and the nation.
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} . PRESUMPTION QF ASSENT. A director of the corporation who is
present at & meeting of the Bourd of Diresicrs, or 2 committee thersof of which such director is & membet,
at which action on any matter is taken shall be deemed 1o have asseitted to the aotion taken, undess such
dirsetor objects at the baginaing of the megting (or prompily vpon amival thereat) to the helding of the
mecting or the trangaction of specified business theveat, or unless such direcior votes zgainst or sbatains
from the action taken, or abstains from voting i resyeect thereto becanse of at ssserted confliot of hverest.

SECTION §. NUMBER. The corporation shall have at least one (1) director, The initial
number of directors shall tange from three (3) to seven (7); provided however, the number of ditectors
may be morezsed or decreased by voie of the shareholders from time to time, which vote shall constitute,
without more, an amendment o these Bylaws, but no sach decrease in the number of directors shall have
the effect of shortening the term of an incambent direstor. .

SECTION 7. BLECTION AND TERM. Subject to any requirements of the Artisles of
Incorporation or thege Bylaws with respect to staggered termm for directors, at sach anmital meeting of
sharcholders of the corporstion, the shareholders shall elect directrs to hold office until the nexe
succending annual meeting. Each director g0 eleoted shall hold office for the term for which such director
is clected, and untl such director's suceessor shall have been elected and qualifies, or until such director’s
eaylier resigmation, removal from; office, or death. ‘

. SECTION 8 VACANCIES. Unless otherwise speeified in the Articles of Incorporstion,
any vacancy oceurring on the Board of Directort, ingluding a vacancy created by reason of #n incsease in
the number of directors, may be filled by the affirmative vote of & majority of the remaining direciors,
though less than a quorum of the firll Board of Directors, or by the shareholders. A director eleeted to fill
a vacsney shall hold office only until the next eleciion of directors by the ghareholders.

Notwitastanding the immediately foregoing paragraph of this section, whenever the
holders of shares of sy voting group are entitled to clect a class of one (1) or more directors by the
provisions of the Asticles of Incorporation, vacancies in such class mmy be filled by holders of shargs of
that voting graup, or, unless otherwise prohibited by the Articles of Incorporation, by 8 mejarity of the
directors then in office elected by such voting group or by a sole remaining director so elected. If no
direstor elected by such voling group remsing in office, unless the Axticles of Incorporation provide
otherwise, direetors not elected by such voting group may §1{ vacancies as provided in the immediately
preceding paragraph of this section.

BECTION ¢ REMOVYAL OF DIRECTQRS. The sharcholders may remove one (1) or
meve directors with or without canse, unless the Articles of Incorporstion provide thai direstors may be
removed only for cause. [fa director is clacted by a voting group of sherehoiders, only the shareholders
of that voting group may participste in the vote fo remove such director. If cummiative voting is
anthorizod by the Atticles of Incorporation, & director may not be removed if the number of votes
sufficient to eleet such director under cumuylative voting is voted against such direstor’s removal, If
cumnlative voting is not authorized by the Articles of Incorporation, a director may be removed only if
the number of voies cast 1o remove Such director exceeds the number of votes east not to remove such
director. A ddrector may be removed by the shareholders at a meeting of charcholders only if the notice of
the meeting states that the purpose, or one of the purpasss, of the meeting is retiioval of the diractor.

SECTION 10. QUORUM AND YOTING. Unless the Articles of Incorporation require
a different numiber, a majority of the aggregate numiber of divectors shall constitute a guorwm for the
transaction of businesg. The act of @ majority of the directors preaent at 2 mesting at which a gucrum
exists shall be the act of the Board of Directors.

AAAS 07y W S Chre 2



FROM FLORIDA FILING N FAaX HNO. 8586633328 - Dec. 20 2004 8-9._“34RM" F'E:L/_EEI

. N L o s

v - ———y wa faw— om

SECTION 11 DIRECTOR CONFLICTS OF INTEREST. No controct or other
transaction between the corporation snd one {1) or more of its directors, or any other corporation, firm,
associaticn, or entity in which one (1) or mote of the directors are dirsctors or officers or are fingncially
nterested, shall be either void or voidable because of such relationship or interest, becauge such divector
or directors are present at the meeting of the Board of Birectors, or 2 committec thereof, which authorizes,
approves, or ratifies the subject contract or transaction, or because the votes of such directors are counted

. for such purpoze, provided that:

{a) the fact of such relationship or interest is disclosed to or is otherwize
Imown by the Board of Directots or the commitiee thersof which authorizes, approves, or ratifics the
contitact or transaction by a vote or consent sufficient for that purpose without connting the votes or
consents of the interested directors; or,

) the fact of such relationship ot intereet is disclosed to or is otherwise
known by the shercholders entitled to vote, and the shareholders authorize, approve, or ratify the contract
ot iransaction by vote of written consent; or,

) the contract or tansection is fair and reasonable as (o the corporation at
the time it is authorized by the Board of Directors, a committes thereof, or the shareholders.

Cnmmmhtuutoddmtﬂ“mnybemmmdindammmnsthcpmmufaqummn
at 4 mecting of the Board of Directoss or a committes thereof which authorizes, approves, or ratifies such
8 coniract of ansgefion. For purposes of this section, a conflict of interest fransaction is suthorized,
epproved, or mtified if it receives the vete of a minjority of the shares cntitled to be counted, Shares
owned by or voted under the conirol of a divector who has a relationship or interest in the tanyaction
deceribed in the foregoing portions of this section mey not be commted in 2 vote of sharcholders to
determine whether to authorize, approve, or rmtify a conflict of intercst trangastion. However, tha vote of
such shates shall be commted m detsymining whether the. transaction {8 appioved for any other purpose.
Notwithstanding atyy other term or provision of theso Byliwa, o majority of the shares, whether or not
prosent, that are entifled to be counted in a vote to anthorize, approve, or ratify a conflict of interest
transection ghall constitute a quorum for such purposs,

SECTION 12. EX] 4 FES. Unless otherwise provided
int the Articies of Incorporation ni‘the corpontwn the Board of Dmtors,bymmlutzonndopmdby:
maionqumeﬁmnwdof&rwmmyduimwﬁommmmmmbmmmwwmmm
mdmc(l)nrmmuﬂmoomnuﬁm ofnotfawaﬂmntwo(i)mmbom,euhofwhich,hﬂwmt
provided in such resolubon, shall have and may exercise ali the nutlmnty of the Board of Directors,
cxcept that no such committee shall have the sathority to:

(2) approve ot recomuend to the sharecholders actions or proposals required
by Chapter £07 of the Florida Statutes to be spproved by the shareholders; or,

) fill vacancics on the Board of Directars o any committee thercof or,

(&)  adopt, emend, or repesl these Bylaws, cven if the Board of Directors
shall have authority fo dir so; or,

()  euthorize or approve the rescquisition of shares of the corporation unless
purstant to & genera] formula or method specified by the Board of Direstors; or,
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() suthetize or approve the issuance or galc of, or any sgreement to issue or
sell, shares of the corporation, or determing the designations, relative rights, preferences, and limmitations
of & voting group of shares, except that the Board of Dirsctort may authorize s committee (or a senior
executive officer of the corporation) to do 80 within limits specifically proscribed by the Board of
Direstors. .

The Board of Directors, by resolution adopted in sccordance with this section, may
designate one (1) or more directars 28 alternate members of any stich corrmities, who may 2ot it the place
of an absent member or metnbers at any mesting of the somumitiee. The provigions of §10 and §13 of this
Artiole T shall apply with equal force and effect to #ll meetings of committecx of the Board of Direvtors,
a3 if the aggregete nurwher of membsrs of the committee were all of the metmbers of the full Bosrg of
Directors. Meither the designation of any such committes, the dslegation thereto of aythority, or sction by
such commitiee pursuant to such anthority shall alone constitute compliance by any metnber of the Board
of Diirectors not & member of the commiities in question with such director’s respomsibility te act in good
faith, in a manner such director rersonnbly belicves to he in the best interests of the corporstion, and with
such care as an ordivarily prudent person in a similar position would use under similar circumstances,

SRCTION 13, MEETINGS. Regular and special meetings of the Boand of Directors
may be held within or without the State of Florida, Unless othetwise required by the Articles of
Incorporation of the Corporation: (i regular moetings of the Board of Directors shall be held without
natice of the date, time, place, or purpose of the meeting at such times as may be fixed by the Board of
Directors; and, (i) written notice of the date, titne, ind place of special meetings of the Board of Directors
shail be delivered to each director at l2ast two {27 days before the meeting, which notice need not describe
the purpose of any such special meeting.

Notice of ¢ meéeting of the Board of Direotors necd not by given to any director who

- executss & waiver of notice either before ot following the masting. The attendunce of a diectot at n

meeting shall constitule a waiver of notice of such mecting and a waiver of any and all objections 1o the

place of the meeting, the tims of the meeting, or the manner in which it has been called or convened,

except when a divector states, at the beginning of the mecoting or promptly upon amival thereat, an
objecton to the franzastion of business because the meeting 18 not Jawfully called or convened.

A majority of the directors present, whether of oot & quorum existe, may adjourn any
meeting of the Board of Directors to another time and place. Natice of such adjourned meeting shafi be
given to the directors who were not present at the time of the adjournment, aod, unless the time and place
of the: adjoumed meeting sy announced at the time of the adjournment, to sl other directors.

Unless otherwise provided in the Articles of Incorporation of the corporation:
(D} meetings of the Bowrd of Directors may be called by the Chairman of the Board, if any, by ithe
President of the Corporation, or by any two (2} divectors, or by the sole director if the nomber of directors
is one (1); (i) the Borrd of Directors may permit any or nil directors to participate in s regelar or apecial
mseeting of the Board of Directors by, or comghict the meeting through the use of, sny means of
comiymnicntion by which ail directors participating in the meating can sinultaneously hear each other.
Participation in this mapner shall constitute presence in person at a mecting,

SECTION 14, ACTION WITHOUT A MEETING, Unless otherwise provided in the
Articles of Incorporation of the comporation, any action required or permitted to be taken at a meeting of
the Bourd of Direstors, of any committes thereof, may be taken without & meeting if a congent in writing,
setting forth the action to be taken and gigned by all the direntors, or all the members of the commitice, &5
the easz may be, is filed in the minutex of the procesdings of the Board of Directors or of the committes.
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ARTICLE TV - OFFICERS

SECTION ]. OFFICERS. The officery of the corporation may inciude » Chafomen of
the Board of Directors and any one (1) or more Vice Chairmen of the Board of Direciors, if appofited by
the Board of Dircotors, and shall consist of a President, & S8ecrefary, and a Treasurer, each of whotn shatl
be appointed by the Bosrd of Directors at the smnual meeting of direotors immediately following the
amounl mesting of shareholders of the corporation, or at such other time ag may be designated by the
Board of Directors, and shall serve vmiil their respective successors are chosen and duly qualify, or uniil
their earlier ragignation, removal from office, or death. Such other officers and assistant officers as may
be deemed necessary may be appointed by the Board of Directors from time t0 time, Any two or more
offices may be held by the sams person, The failuce to elnct a President, & Secreiary, or & Treasurer shall
not affect the legal existence of the corporation. Al officers appointed must be at feast sightesn (18)
years of age, and the Chairmun of the Board of Dimctors and any Vice Chaitman of the Bowrd of
Directors must simultansousty hold 4 position 29 w director of the corporation. The salariog snd other
compensation of all officers of the corporation shafl he fixed by the Board of Dirsctors or & duly
auihorized commitice thereof, .

SECTION 2. The respective officers of ithe corporation shall have the following duties:

(@) Chainnan snd Yice Chainivett - The Chairman, of the Board of Directors,
and, in the absence of the Cheirman, the Vice Chatrmen in order of seniority of contituots secvice 25 2
director, shall preside at il meetings of the shereholders and directors of the corporation, but shall have
1o additional autherity other than as a direstor,

&) President - The President shall be the chief executive officer and chief
operating officer of the corporation, and, in such capasity, shall have autherity over the general and active
mansgement of the busincss end affhirs of the corporation, swbject tp the direstion of the Board of
Drirecfors. In the sbaence of the Chairman or any Vige Chairman of the Bomyd, the Presfdent shall preside
at all meetings of the shareholders and directory,

{c) Secretary « The Secrctary shall attend all meetings of the shareholders
and directors (snd all commitiees thereof), and shall record all of the proceedings thereof. The Secretary
ghall be reoponsible for the cutody and maintenance of the corporste seal and all corporsts reconds,
exeept financial records, shall deliver all pbtices of meetings, shall authenticste records of the
corporation, and ghall perform such other duties as pmy bo presoribed by e Board of Directors ar the
President. The Secretrry, cach Assistant Secrctary, if any, appointsd by the Board of Dircetors, and any
other officer authotized by the Board of Direvtors shall have suthority to affix the corporste seal 1o any
mstrument executed by the corporation,

@) Assistant Secretaricy - The Agsistant Secretury, or, if tore than one (1),
the Assiatant Secretarics i the order determined by the Board of Directors, shall, in the absenoe or
disability of the Becctary, perform the dutics and exercise the powers of the Secretary, and shall perform
sych other duties and have such other powers as the Board of Directors suay, from time to time, presoribe.

()  Iropsurer - The Treamurer ghefl have custody of all corporste fimds and
financial records, shall keep full and ascurate recordz and accounts of receipts and disbixsements in books
belonging to the corporation, shalt deposit all moneys and other valusble sffects in the nume and to the
credit of the corporation in such depositoties as may be designated by the Board of Directors, ghall
disburse fimds of the corporation ss may be directed by the Board of Directors, taldng proper vouchars for
such disbursements, shall render nccounts of all irensactions whenever raquired by the Board of Directors
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or the President, and shall perform such othier duties a8 may be preseribed by the Board of Directors or the
President.  If required by the Board of Directors, the Treusurer shall obiain for the benefit of the
corporation a bond in sueh swm snd with such surety nrsurcbesnsshniibcappm‘vcdhytheBnardof
Directors for the faithful performance of the duties of the Treasurcr’s office, and for the restoration to the
corporation, in cass of the death, resignation, or removsl from office of the Treasurer, of all books,
pupers, vouchers, money, and other property of whatever kind in the possession or under the control of
the Treasurer belonging to the corporation.

) Agsistant Treasurers = The Assistant Freamwer, or, if more than one (1),
the Assistant Treasurers in the order determined by the Board of Direciors, shall in the absence or
disability of the Treasurer, perform the duties and sxercise the powsrs of the Treaurer, and ghail perform
such other dutieg and have such other powers a3 the Board of Directots may, fiom time to time, prescribe.

e ¥ico Presidegly - The Vice Preasident, or, if more than one (1), the Vice
Pregidents in the order defermined by the Board of Divectors, shall, in the absence or disability of the
President, performn the duties and exercise the powers of the President, snd shall perform such other duties
and have such other powers as the Board of Directors may, from time 1o time, preseribe,

SECTION 3. REMOVAL OF OFFICERS. Any officer appointed by the Board of
Dircctors may be removed by the Board of Directors with or without cauge. An officer may regign at any
time by delivering notice to the corporation, such resignstion to be effeotive when such notice is
deliversd, unless the notice specifies a later effective date. A vacancy in any office, however occring,
may be filled by the Board of Dirdctors. The removal of any officer shall be without prejudice to the
contract rights, if any, of the peraon so removed; provided, however, that the appointment of an officer
shall not, of itself, creste contract rights in the person appointed. The resignation of an officer shall not
affect the sorporation’s contract rights, if any, with such offfcer.

SECTION 1. REERESENTATION BY CERTIFICATES. Shares issued by the
corporation may b, but shall not be required 10 be, reprasented by certificates. Unless otherwise required
by applicable law, the rights and obligavians of eharsholders of the corpotation are identical whether or
1ot shores owned by them are represented by a certificate,

SECIION 2. FORM OF CERIIFICATES. Certificates representing shares of the
corparation shall state on their face the name of the sarporation, that is erganized under the laws of' the
state of Florida, the name of the person or persong 1o whom isstied, the number and oluss of shares and the
deaignation of the series, if any, represented by the certificate, the par valug thereof, if sy, or 4 stateptent
thut the shares are without par value, and shall be signed (either manuatly or in facsimile) by the President
or 2 Viee President and by the Treagurer of the corporation, and may, but shall not be required to be,
scaled with the seal of the corpotation or & facsimnile thereof. In the event any officer who ngmd {either
manual]y ot in facsimilc} a certificate shall hnve ceased to hold such office before the certificate is iasued,
it may bo issued by the corporation with the same effcot ae if such officer held the office on the date of
fssuance,

SECTION 3. LOSY, STOLEN, OR DESTROYED CERTIFICATES. The corporation
shall issue & new stock eertificate in the place of any certificate previously issued if the holder of record

of the certificsie: (2} makes proof in affidavit form that it has been lost, destroved, or wrongfilly taken;
(b) reuests the Issusnce of & new certificate before the corporation has notics that the existing certificaty
hag been acquired by & purchaser for value, in good feith, and without notice of any udverse claim; snd,
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{c) satisfies any other veasonable requirement (including, without limitation, the posting of an indenmity
bond} imposed by the Board of Dircctors to protect the corporation from any claim that may be made
agoinst it with respect to any such losl, destrayed, or wrongfully taken cortificats.

SECTION 4. INFORMATION STATEMENT. In the event shares of the corporation
are issued in uncertificated form, the sorporation ghall, within a reasonable time after the Issuance or
transfer of such sheres, send to the shaveholder a writton statemesnt of the informztion which would be

ired on certificates representing identical shares as specificd in §607.0625(2) and (3), end, if
applicable, §607.0627, of the Florida Statutes.

SBCTION 5. TRANSFERS OF SHARES. Upon surrender io the corporation or the
iransfer agent, if any, of the corporation, of m certificate representing shares duly endorsed snd
accompanied by proper cvidence of succession, assignment, or authority to transfer, 2 new ceriificate or
an equivalent new uncextificated security shall be isgued to the person entitled thereto, the old certificate
shall be comteled, and the tansaction shall be recorded upon the share transfer books of the cotparation.

. ARTICLE V] — DIVIDENDS

SECTION 1. RIVIDENDS. The Board of Ditectors may, from time to tire, declare and
the corperation may pay dividends on itg outstanding shaves ln the mavmer and ypon the terms and
conditions provided by §607.0621 of the Florida Statutes and ifs articles of incorporation.

ARTICLE VII - BOOXS AND RECORDS

SECTION 1. BOOXS AND RECORDS. The corporation shsll keep, as permenent
records rinutes of all meetings of its sharcholders and Board of Dircctors, a record of a{l actiona taken by
the stmreholders and the Board of Direcbors without 8 meeting, a record of sll actions taken by all
committees of the Board of Directors, wnd aceurate and complete accounting records. The corporation or
its tranafer agent or registrar, if any, shall also maintain a record of its sharcholders in » form that permits
preparation of a list of the mimes and addresses of all sharcholders in alphabetical order by class of
shares, showing the number and series of shares held by each. The corporation shall maintein its records
i wiitten form or in another form capable of conversicn into written form within & reasonable time,

The corpoyation shal! retain on file & copy of the following records:
@) its Articles of Incorporation and all emendments thereto;
@ these Bylaws snd all amendinents thereto;

® all resolutions adopted by the Board of Directors creating one (1) or
more clagees or series of shares and fixing theic designetions, relative rights, preferences, and limitations,

if shares fssued purausnt to these fesolutions are outs ;

{d) rminuites of 411 sharcholders® mestings and records of all actions taken by
sharcholdets during the imanediately preceding three {3) years;

(=) writen communicstions to all shareholders generally, or to all
sharchoiders of s ulass or series, in ench case within the preceding three {3) years, including ali financial
statements fumished for the preceding three {3) years pursuant to §607.1620 of the Florida Statutes;
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(3] a list of the names and business street addresses of its current directs
and officers; and, N

&) its most recent annual report delivered to the Florida Department of State
pursuant to §607.1622 of the Florida Statutes.

. SECTION 2. : . A sharcholder of the
vorporaton is entitled to inspect and copy, during regular business hours at the corporation’s principal
office, all records of the corporation deseribed in subscctions (a) throngh (@) of the immediately preceding
§1 of this Atticle V if such shareholder provides to the cotporation written notice of the demand therefor
at Ieast five (5) business days before the date designated for such inspection and copying, In additfon, a
sharcholder of the corporatiom is entitled fo inspect and copy, during regular businese howrs at
reasghable location specified by the corporation, mny of the following records of the corporation, if
{i) tho sharsholder makes the demand for inspection and copying in good fhith and for a purpose
reescnably related t the shareholder’s interest as 3 sharcholder of the corporation; (ii) the demand for
inspectlon and copying describes with reagemable particularity the purpose and the records to be inspacted
and snch reconds are direotly connested with the purpose stated; and, (iif) written notice of such dernmmd is
provided to the corporation at least five (5) business days before the date designated for such inspecton
and copying:

(2) excerpis from minutes of sny meeting of the Board of Ditectors, recorde
of any action of a committee of the Board of Dircotors while goting in place of the Board of Directors on
behglf of the corporstion, minutes of any mceting of the sharcholders, and records of actions taken by the
shareholders or Bozrd of Directors {or any commmittes fhercof) without a meeting, to the extent not gubject
to inspection pursuant to the initial ecntence of this section;

) sll acoounting records of the corporation;
(©)  the record of sharcholders of the corporation; and,
()  any of the other books und records of the corporation,

A shareholder of the corporation is entitled to inspect and copy, during regular business
hotirs 8t @ reasonabie location in the state of Florida apecified by the corparstion, a copy of the records of
the corporation described in §607.1601(5)(b) and (£} of the Florida Statutes (including the corporation’s
bylaws or vestated bylaws snd all amondments to them currently in effect, and a list of the names and
business street nddreasen of current diroctors and officers), if such shatsholder provides the corporation
written notice of such shareholder's demand to do o at least fifkeen (15) buginess days before the date

designated for suck: inspection and copying.

. The corporation muy deny any detnand for inspection made pursuant to the second
sentence of this scction if the demand was made for an improper purpoie, or if the demanding shareholder
hag, within two () years preceding the demand, sold or offered for sale any list of shareholders of the
carporation or any other corporstion, mided or sbetted any person in procuring any st of sharehiolders for
any such purposs, or improperly used any information zecured through amy prior examination of the
records of the corporation or any other corporation. For sll purpeses of this section, the {etm
“sharcholder® inchudes s beneficial owner whoss shares are held in a votig trust or by a nomince on
behalf of such shareholder. All rights of inspection provided for batein shall be subject to all rightz of the
corporation provided for in §607.1603 of the Florida Statutes.
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BECTION 3. OTHER INFORMATION. The corporation shall also prepare, retain, and
deliver to its shareholders al} financial statero=nts, reports, and other information required by 3607.1620
and §607.1621 of the Fiorida Statutes,

ARTICLE VI - DISTRIBUTIONS TO SHAREHOLDFRS

The Board of Directors tay authorize, and the cotporation may make, distributions to
shareholders of the corporation, subject fo restrietions imposed by applicable law and by the Articles of
Incorporation. If the Board of Directors does not fix a record date for determining sharcholders entitled to
& distribuiion {other than one involving a purchase, redemption, or other acquisition of the corporation's
shares), such record date shall be the date the Board of Dirtotors suthorizes the distribution,

No distribution mey be made if, after giving it effect:

(») the corporation weuld not be able to pay its debts ag they become due in
the pgual course of business; or,

(b) the coarporation’s tofa! nssets would be less than the sum of its total
lebilities plus (umlcss the Asticles of Incorporation permdt oiherwige) the amount that would be needed, if
the ion were to be dissclved at the time of the distribution, to satiefy the preferential rights upon
dissolution of shareholders whose preferential rights are superior to those shareholders receiving the
distriburion.

The Board of Directors may base a determination that & distribution is not prohibited
under the immedistely preceding paragraph of this section either on financial statements prepared on the
bagiz of accounting practices and principles that ere rewsonable under the circumstances or on a fidr
valuation or other method that ix reasonable under the circumontances, In the cmse of any distribution
based on such valuation, sach such distribution shall be identifiad as a diswvibution baced upon a current
vatustion of k¢sets, and the amomt per share paid on the basis of such vatustion shall be disclosed o the
shareholders concurrent with their receipt of the distribution.

ARTICLE IX - LOANE AND GUARANTEES

The corporation may lend monay to, guamnites any obligation of, or otherwise assist any
afficer, divector, or employee of the corporation or of » subsidiary of the corporation, whenever, in the
judgment of the Board of Directors, such loan, gusranty, or assistsnce may reasonably he expected to
bencfit the corporation. The loan, guaranty, or other assistance may be with or without interest, and may
be msecured or secured in such manner as the Board of Directora shall approve, including, without
Hmjiation, A pledpe of shares of stock of the corporation, Nothing in this section shall be decmed to dexy,
Timit, ot testrict the powers of graranty or warranty of the corpotation at common law or under sy
statte, Loans, guurantees, or other types of assistance are subject to the requirements of §607.0832 of
the Florida statutes.

ARTICLEX - GENFRAL
. CHECKS. Al chocks or demsands for money and notes of the corporation

SECTION 1.
shall ke wigned by such officer or officers or such other person or persons as the Board of Dircctors may,
from time to time, designate,
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. FISCAL YEAR. The fiscal year of fhe corpotstion shall be fixed by
resolution of the Board of Directors.

SECTICN 3. SEAL. The corporate sesl shall have inscribed thercon the name of the
corporation, the year of its organization, and the words “Corporate Sesl, Florida.” The seal may e used
by causing it or & facgimile thereof 1o he impressed or affixed or it any maunmer reproduced,

ARTICLE X1 - AMENDMENT

These Bylaws may be repealed or amended, and new Bylaws may be adopted, only by
the shantholders of the corporation in accordance with applicabls law.

Dated ag of the day of October, 2004.

Secremary

BOLICITORS, 29778, 00002, 100667045.1, Amended and Reatated Bylaws{Rhythm)
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