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- CORPORATE BYLAWS

sgg;ign_;;__;ggug;*ugggigg. The annual shareholder meeting of

the above named corporation will be held on the the day of

, of each year or at such other time and place as designated
by the Board of Directors of the above named corporation provided that
if said day falls on a Sunday or legal holiday, then the meeting will
be held on the first business day thereafter. Business transacted at
said meeting will include the election of directors of the above named
cdrporation. :

Section 2., Special Meelings. Special meetings of the
sharehclders will be held when directed by the President, Board of
Direators, or the holders of not less than 10 percent of all the
shares entitled to be cast on any issue proposed to be considered at
the prdposed special meeting; provided that said persons sign, date
and deliver to the above named corporation one or more written demands
for the meeting describing the purposes(s) for which it is to be held.
A meeting requested by shareholders of the above named corporation
will be called for a date not laess than 10 nor more than 60 days after
the request is made, unless the shareholders raquestinq the meeting
designate a later date. The call for the meeting will be issued by
the Secretary, unless the President, Board of Directors or
shareholders requesting the meeting designate another person to do so.

Section 3. Place. Meetings of shareholders will be held at the
principal place of business of the above named corporation or at such
other plade as is designated by the Board of Directors.

8 - : ‘ ! The Board of
Director- of the above namzd corporat;on shall tix the record date;
however, in no event may a record date fixed by the Board of Directors
be a date prior to the date on which the resolution fixing the record
date is adopted.

After fixing a record date for a meeting, the Secretary shall
prepare an alphabetical list of the names of all the above nahed
corporation’s shareholders who are entitled to notice of a
shareholders’ meeting, arranged by voting group with the address of
and the number and class and series, if any, of shares held by each.

said list shall be available for inspection in accordance with Florida
Law. ‘
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segtion 5. Notice. written notice stating the place, day and
hour of the meetidé, and the purpose(s) for which said special mesting
{is called, will be delivered not less than 10 nor more than 60 days
before the meeting, either personally or by first class mail, by or
at the direction of the President, the Secretary or the officer or
persons calling the meeting to each shareholder of record entitled to
vote at such meeting. If mailed, such notice will be deemed to be
effective when deposited in the United States mail and addressed to
the shareholder at the shareholder’s addresa as it appears on the
atock tranafer booke of the above named corporation, with poatage
thereon prepaid.

The above named corporation shall notify each shareholder,
entitled to a vote at the meeting, of the date, time and place of each
annual and special shareholders’ meeting no fewer than 10 or more than
60 days before the neeting date. Notice of a special meeting shall
describe the purpese(s) for which the meeting is called. A
gshareholder may waive any notice required hereunder either before or
after the date and time stated in the notice; however, the waiver must
be in writing, signed by the shareholder entitled to the notice and
be delivered to the above named corporation for inclusion in the
minutes or filing in the corporate records.

Section 6. Notice of Adjourned Meetinag. When a meeting is
adjourned to another time or place, it will not be nacessa'ry to give
any notice of the adjourned meeting provided that the time and place
to which the meeting is adjourned are announced at the meeting at
which the “adjournment is taken. At such an adjourned meeting, any
business may be transacted that might have been transacted on the
original date of the meeting. If, however, a new record date for the
adjourned meeting is made or is required, then, a notice of the
adjourned meeting will be given on the new record date as provided in
this Article to each shareholder of record entitled to notice of such
wmeeting.

section 7. _ shareholder Quorum and Voting. A majority of the
shares entitled to vote, represented in person or by proxy, will
constitute a guorum at a meeting of shareholders.

If a quorum, as herein defined, is present, the affirmative vote
of a majority of the shares represented at the meeting and entitled
to vote on the subject matter thereof will be the act of the
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shareholders unless otherwise provided by law.

Section 8. Voting of Shares. EBach outstanding share will be
entitled to one vote on each matter submitted to a vote at a neeting
of shareholders.

section 9. Proxles. A shareholder may vote eithex in person or
by proxy provided that any and all proxies are executed in writing
by the sharsholder or his duly authorized attornay-in-fact. No proxy
will be valid after the duration of 11 months from the date theraof

RO on._ Py ShAXrencilaers ithout a Meeting. Any
action required or permitted by law, these bylaws, or the Articles of
Incorporation of the above named corporation to be taken at any annual
or apadi.al meeting of shareholders may be taken without a meeting,
without prior notice and without a vote, provided that the actjion is
taken by the holders of outstanding stock of each voting group '
entitled to vote thereon having not less than the minismum number of
votes with respect to each voting group that would be necessary to
authorize or take such action at a meeting at which all voting groups
and shares entitled to vote thereon were present and voted, as
provided by law. The foregoing actions(s) shall be evidenced by
written consents describing the action taken, dated and signed by
approving shareholders having the requisite number of votes of each
voting group entitled to vote thereon and delivered to the above named
corporation in accordance with Florida Law. Within 10 days after
obtaining :uch authorization by written consent, notice shall ba given
to those shareholders who have not consented in writing or who are not
entitled to vote. Said notice shall fairly summarize the material
features of the authorized action and if the action requires the
providing of dissenters’ rights, said notice will comply with the
disclosure requirements pertaining to dissenters’ rights of Florida
Law.

ARTICLE 1Y. DIRECTORS
Saction 1, Function. All corporate powers, business, and

affairs will be exercised, managed and directed under the authority
of the Board of Directors.

Section 2. Qualification. Directors must be natural persons of

18 years of age or older but need not be residents of thia state and
need not be shareholders of the above named corporation.
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Section 3. Compensation. The Board of Directors will have
authority to fix the compensation for directors of the above named
corporation.

o ent. A director of the above named
corporation who is present at a meeting of the Board of Directors at
which action on any corporate matter is taken will be presumed to have
assented to the action taken unless such director votes against such
action or abstains from vot1n§ in respect thereto because of an
‘asserted conflict of interest.

segtion 5. Number. The above named corporation will have ___
___ director(s).

section 6, Election and Term. Each person named in the Articles
of Incorporation as a member of the initial Board of Directors will
hold office until said directors will have been gqualified and elected
at the firat annual meeting of shareholders, or until said directors
sarlier resignation, removal from office or death.

At the first annual meeting of shareholders and at each annual
meeting thereafter, the shareholders will elect directors to hold
office until the next annual meeting. Each director will hold office
for a term for which maid director is elected until said director’s
successor will have been qualified and elected, said director's prior
resignation, said director’s removal from office or said director’s
death.

Section 7. Vacancles. Any vacancy occurring in the Board of
Directors will be filled by the affirmative vote of a majority of the
shareholdé;s or of the remaining directors even though less than a
quorum of the Board of Directora. A director elected to fill a

vacancy will hold office only until the next election of directors by
the shareholders.

Saection 8 Removal 4 Resignation of Directors. At a meeting
of shareholders called expressly for that purpose, any director or the
entire Board of Directors may be removed, with or without cause, by
a vote of the holders of a majority of the shares then entitled to
vote at an election of directors. |

A director may resign at any time by delivering written notice
to the Board of Directors or its chairman or to the above named
corporation by and through one of its officera. Such a resignation

is effective when the notice is delivered unless a later effective

4 of 11 FLPR



St

99/12/2005 ©8:43 5619685697 KNOWLES & KNOWLES PAGE Bb

date is specified in aald notice. .

Section 9. -Ouorum and Voting. A majority of the number of
directors fixed by these Bylaws shall constitute a quorum for the
transaction of business. The act of a majority of the directors
present at a meeting at which a quorum lis present will be the act of
the Board of Directors. '

AL} my = A resolution,
adopted by a najority of the full Board of Dzrectors, may designate
from among its members an executive committee and/or other
committee(s) which will have and may exercise all the authority of the
Board of Directors to the extent provided in such resolution, except
as is provided by law. Bach committee must have two or more members
who serve at the pleasure of the Board of Directors. The board may,
by resolution adopted by a ‘wajority of the full Board of Directors,
designate one or more directors as alternate members of any such
committee who may act in the place and instead of any absent member
or members at any meeting of such committes.

section 11. Place of Meeting. Special or regular meetings of
the Board of Directors will be held within or without the State of
Florida.

T all o i . Regular meetings
of the Board of Directors will be held without notice on such dates
as are designated by the Board of Directors. Written notice of the
time and place of spacial meetings of the Board of birectors will be
given to each director by either personal delivery, telegram or
cablegram at least two (2) days before the meeting or by notice mailed
to the director at least five (5) days before the meeting.

Notice of a meeting of the Board of Directors need not be given
to any director who signs a waiver of notice either before or after
the meeting. Attendance of a director at a meeting will constitute
a waiver of notice of such meeting and waiver of any and all
objections to the place of the meeting, the tiwme of the meeting, or
the manner in which it has been called or convened, except when a

director states, at the beginning of the meeting, any objection to the
transaction of business because the meeting is not lawfully called or
convened.

Neither the businesz to be transacted nor the purpose of, regular
or special mestings of the Board of Directors need be specified in the
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notice or waiver of notice of such meeting.
A majority of the directors present, whether or not a quorum
exists, may adjourn any meeting of the Board of Directors to another

time and place. Notice of any such adjourned meeting will bes given

to the directors who were not present at the time of the adjournment.

Meetings of the Board of Diraectors may be called by the Chairman
of the Board, the President of the above named corporation or any two
directors.

Members of the Board of Directors may participate in a meeting
of such board by means of a conference telephone or similar
commumications equipment by means of which all persons participating
in the meeting can hear each other at the same time. Participation
by such means shall conatitute presence in person at a meeting.

Section 13. Action Without a Meeting. Any action required to
be taken at a meeting of the Board of Directors, or any action which
may be taken at a meeting of the Board of Directors or a committee
thereof, may be taken without a meeting if a consent in writing,
getting forth the action to be ao taken, signed by all the directors,
or all the members of the committee, as the case may be, is flled in
the minutes of the proceedings of the board or of the committee. Such
consent will have the same effect as a unanimous vote.

ARTICLE III. OFFICERS

Section 1. . Officers. The officers of the above named
corporation will consiat of a president, a vice president, a secretary
and a treasurer, each of whom will be elected by the Board of
Directors,“Such other officers and assistant officers and agents as
may be deemed necessary may be elected or appointed by the Board of
Directors from time to time. Any two or more offices may be held by
the same person. '

Section 2. Duties. The officers of the above namad corporation
will have the following duties:

The President will be the chief executive officer of the above
named corporation, who generally and actively manages the business and
affairs of the above named corporation subject to the directions of
the Board of Directors. Said officer will preside at all meetings of
the shareholders and Board of Directors. ‘

The Vice President will, in the event of the absence or inability
of the President to exercise his office, become acting president of
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the organigation with all the rights, privileges and powers as if said
person had been dﬁly slected president.

The Secretary will have custody of, and maintain all of the
corporate records except the financial records. Furthermore, said
person will record the minutes of all meetings of the shareholders and
Board of Directors, send all notices of meetings and perform such
other duties as may be prescribed by the Board of Directors or the
President. Furthermore, said officer shall be responsible for
authenticating records of tha above named corperation.

The Treasurer shall retain custody of all corporate funds and
financial records, maintain full and accurate accounts of receipts and
disbursemsents and render accounts thereof at the annual meetings of
shareholders and whenever else required by the Board of Directors or
the President, and pcrfofn such other duties as may be prescribed by
the Board of Directors or the President.

N, al and Resignation of Officers. An officer or
agent elected or appointed by the Board of Directors may be removed
by the Board of Dirsctors whenaver in the Board’s judgment the besat
intereats of the above named corporation will be served thereby.

Any officer may resign at any time by delivering notice to the
above named corporation. Said resignation is effactive upon delivery
unless the notice specifies a later effective date,

Any vacancy in any office may be filled by the Board of
Directors.

N

ARTICLE IV. STOCK CERTIFICATES
gSection 1. Issuance. Every holder of share(s) in ths above
named corporation will be entitled to have a certificate representing
all share(s) to which he is holder. No certificate representing
share(s} will be issued until such share(s) is/are fully paid.
Section 2. Form. Certificates representing share(s) in the
above named corporation will be signed by the President or Vice

President and the Secretary or an Assistant Secretary and will be
sealed with the seal of the above named corporation.

Section 3. Tranafer of Stagk. The above named corporation will
register a stock certificate presented for transfer if tha certificate

is properly endorsed by the holder of record or by his duly authorized
agent.
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shareholder claims that a stock certificate representing shares issued
and recorded by -the above named corparation has been lost or
destroyed, a new certificate will be issued to said sharsholder,
provided that =said shareholder presents an affidavit claiming the
certificate of stock to be lost, stolen or destroyed. At the
discretion of the Board of pirectors, said ghareholder may be required
to daposit a bond or other indemnity in such amount and with such
sureties, if any, as the board may reguire.
ARTICLE V. BQOKS AND RECORDS

section 1. Books and Records. The above named corporation shall
keep as permanent records minutes of all meetings of its shareholders
and Board of Directora, a record of all actions taken by the
sharsholders or Board of Directors without a meeting, and a record of
all actions taken by a committee of the Board of Directors in place
of the Board of Directors on behalf of the above named corporation.
Furthermore, the above named corporation shall maintain accurate
accounting recorda. Furthermore, the above named corporation shall
maintain the following:
(i) a record of its shareholders in a form that permits preparation
of a list of the names and addresses of all shareholders in
alphabetical order by class of shares showing the number and series
of shares held by esach;
(ii) The above named corporation’s Articles or Restated Articles of
Incorporation and all amendments thereto currently in effect;
(iii) The above named corporation’s Bylaws or Restated Bylaws and all
amendments™thereto currently in effect;
(iv) Resolutions adopted by the Board of Directors creating one or
more classes or series of shares and fixing their relative rights,
preferencea and limitations if shares issued pursuant to those
resolutions are outstanding;

(v) The minutes of all shareholders’ meetings and records of all
actions taken by shareholders without a neeting for the past 3 years;
{vi) written ocommunications to all shareholders generally or all
shareholders of a class or series within the paat 3 years including
the financial statements furnished for the past 3 years to
shareholders as may be required under Florida Law;

(vii) A list of the names and business street addresses of the above
n.amed corporation’s current directors and officers; and
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{viii) A copy of the above named corporation’s most recent annual
report delivered to the Department of State.

Any books, recorda and minutes may be in written form or in any
other form capable of being converted into written form.

SMMIMM . A shareholder of
the above named corporation (1ncluding a beneficial owner whose shares
are held in a voting trust or a nominee on behalf of a beneficial
owner) may inspect and copy., during regular business hours at the
above named corperation’s principal office, any of the corporate
records required to be xept pursuant to Section 1, of this Article of
these Bylaws, if majd shareholder gives the above named corporation
written notice of such demand at least 5 business days before the date
on which the shareholder wishes to inspect and copY. The foregoing
right of inspection is subject however to such other restrictions as
are applicable under Florida Law, including, but not limited to, the
inspection of certain records being permitted only if the demand for
inspection ia made in good faith and for a proper purpose (as well as
the shareholder describing with reasonable particularity the purpose
and records desired to be inspected and such records are directly
connected with the purpose).

Section 3. Financial Information. Unless modified by resolution
of the sharsholders within 120 days of the close of each fiscal year,
the above named corporation shall furnish the ghareholders annual
financial statements which may be consolidated or combined statements
of the above named corporation and one or more of its subsidlaries as
appropriats, that include a balance sheet as of the end of the fiscal
year, an income statement for that year, and a statement of cash flow
for that year. If financial statements are prepared on the basia of
generally accepted accounting principles, the annual financial
statements must also be prepared on that basis. If the annual
financial atatements are reported on by a public accountant, said
accountant’s report shall accompany said atatements. If said annual
financial statements are not reported on by a public accountant, then
the statements shall be accompanied by a statement of the president
or the person responsible for the above named corporation’s accounting
records {(a) stating his reasonable belief whether the statements were
prepared on the basis of generally accepted accounting principles and
if not, describing the pasis of preparation; and {b) describing any
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amended or new Bylaws may be adopted by a majority vote of the full
poard of Directors.
' ARTICLE IX, CORPORATE INDEMNIFICATION PLAN

The above named corporation shall indemnify any persont

(1) Who was or is a party, or js threatened to be made a party,
to any threatened, pending, or completed action, suit, or prucee_ding,
whether civil, criminal, administrative, or investigative (other than
an action by, or in the right of, the above named corporation) by
reason of the fact that he is or was a director, officer, employee,
or agent of the abave named corporation or is or was serving at the
request of the above named corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture,
truat, or other enterprise againsat such costs and expenses, and to the
extent and in the manner provided under Florida Law.

(2) who was or is a party, or is threatenad to be made a party,
to any threatened, pending, or completed action or suit by or in the
right of the akove named corporation to procure a judgnent in its
favor by reason of the fact that he is or was a director, officer,
enployee, or agent of the akove named corporation or is or was serving
at the request of the above named corporation as a director, officer,
employee, or agsnt of another corporation, partnership, joint venture,
trust, or other enterprise againat such costs and expenses, and to the
extent and in the manner provided under Florida Law.

The extent, amount, and eligibility for the indemnification
provided herein will be made by the Board of Directors. Said
determinattons will be made by a majority vote to a quorum consisting
of directors who were not parties to such action, suit, or proceeding
or by the shareholders by a majority vote of a quorum consisting of
shareholders who were not parties to such action, suit, or proceeding.

The above named corporation will have the power to make further
indemnification as provided under Florida Law except to indemnify any
person against gross negligence or willful misconduct.

The above named corporation is further authorized to purchase and
maintain insurance for indemnification of any person as provided
herein and to the extent provided under Florida Law.
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