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ARTICLES OF MERGER SECRETAR
OF £ Y OF STATE
SUNCEPTS, INC. TALLAHASSEE, FLORIDA
WITH AND INTO

SUNCEPTS MERGER CORPORATION

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1109, Florida Statutes. The undersigned parties do
hereby certify as follows:

‘Article | .

The name and jurisdiction of the merging corporation are: Suncepts, Inc., a California
corporation, California corporation number C2219139. The street address of the principal office
of the merging corporation is 2654 S.E. Willoughby Blvd, Stuart, Florida 34994. The Federal
Tax ldentification number of the merging corporation is 95-4795939.

Article 11

The name and jurisdiction of the surviving corporation are: Suncepts Merger
Corporation, 2 Florida corporation, Florida corporation document number P03000133560. The
street address of the principal office of the surviving corporation is 2654 S.E. Willoughby Blvd,
Stuart, Florida 34994, The Federal Tax Identification number of the surviving corporation, in
effect from and after the effective date of the merger, shall be 95-4795939. The corporate name
of the surviving corporation, in effect from and after the effective date of the merger, shall be
Suncepts, Inc.

Article 11

The Agreement and Plan of Merger is attached as Exhibit "A" and meets the
requirerents of Section 607.1104, Florida Statutes, and was approved by the board of directors
of the surviving corporation as of December 1, 2003, in accordance with Chapter 607, Florida
Statutes.

Article I
The Agreement and Plan of Merger was approved by the board of directors and

sharcholders of the merging corporation as of December 1, 2003, in accordance with the
respective laws of the State of California.

Article YV

The merger shall become effective as of the date the Articles of Merger are filed with the
Florida Secretary of State.
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Article VI

The Atticles of Merger comply with and were executed in accordance with the respective
laws of the State of California and the State of Florida.

(signature page following)
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(Suncepts, Inc. articles of merger signature page)

SURVIVING CORPORATION:

SUNCEPTS MERGER CORPORATION
a Florida corpopation
y v 4

: , President
Dated: December ___, 2003

MERGING CORPORATION:

SUNCEPTS, INC.
a California corporation

A sc®
tarsiero, President
Dated: December __, 2003
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Exhibit " A"

Agreement and Plan of Merger

# 1332654_v2
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (hereinafter called this "Agreement"), dated as of
December 1, 2003, is entered into between Suncepts, Inc., & corporation organized under the
laws of California (the "Company") and Suncepts Merger Corporation, a corporation organized
under the laws of Plorida and a wholly-owned subsidiary of the Company ("Suncepts Florida").
This Agreement is submitted in compliance with the Florida Business Corporation Act, pursuant
to Section 607.1104, and in accordance with the laws of the State of California,

PRELIMINARY STATEMENTS

The Board of Directors of each of the Company and Suncepts Florida deems it advisable,
upon the terms and subject to the conditions stated herein, that the Company be merged with and
into Suncepts Florida, and that Suncepts Florida be the Surviving Corporation (as defined below)
(the "Merger"). The Company will submit this Agreement for approval by single class vote of
the majority of the holders of the Company's outstanding capital stock entitled to vote,

In consideration of the premises and of the agreements of the parties hereto contained
herein, the parties agrees as follows:

ARTICLEX
THE MERGER; EFFECTIVE TIME

1.1. The Merger. Upon the terms and subject to the conditions set forth in this
Agreement, at the Effective Time (as defined in Section 1.2), the Company shall be merged with
and into Suncepts Florida whereupon the separate existence of the Company shall cease.
Suncepts Florida shall be the surviving corporation (sometimes hereinafter referred to as the
"Surviving Corporation”) in the Merger and shall continue to be governed by the laws of the
State of Florida. The Merger shall have the effects specified in the Florida Business Corporation
Act, as amended (the "FBCA") and in the Californie Corporations Code, as amended (the
“CACC") and the Surviving Corporation shall succeed, without other transfer, to all of the assets
and property (whether real, personal or mixed), rights, privileges, franchises, immunities and
powers of the Company, and shall assume and be subject to all of the duties, liabilities,
obligations and restrictions of every kind and description of the Company, including, without
limitation, all outstanding indebtedness of the Company.

1.2, Effective Time. Provided that the condition set forth in Section 5.1 has been
fulfilled or waived in accordance with this Agreement and that this Agreement has not been
terminated or abandoned pursuant to Section 6.1, upon approval of the Merger by the
shareholders, the Company and Suncepts Florida shall cause Articles of Merger and the
Agrecment to be executed and filed with the Secretary of State of Florida (the "Florida Merger
Documents") and the Florida Merger Documents to be filed with the Secretary of State of
California. The Merger shall become effective upon the date and time specified in the Florida
Merger Documents (the "Effective Time").
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ARTICLE II

CHARTER, BYLAWS AND CORPORATE NAME
OF THE SURVIVING CORPORATION

2.1. The Articles of Incorporation. The Articles of Incorporation of Suncepts Florida
in effect at the Effective Time shall be the articles of incorporation of the Surviving Corporation,
attached hereto as Annex A, until amended in accordance with the provisions provided therein or
applicable law.

2.2. The Bylaws. The bylaws of Suncepts Florida in effect at the Effective Time shall
be the bylaws of the Surviving Corporation attached hereto as Annex B, until amended in
accordance with the provisions provided therein or applicable law.

2.3, Corporate Name. The corporate name of the Surviving Corporation, in effect
from and after the Effective Time, shall be Suncepts, Inc.

ARTICLE IIT
OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1. Officers. The officers of the Company at the Effective Time shall, from and after
the Effective Time, be the officers of the Surviving Corporation, until their successors have been
duly elected or appointed and qualified or until their earlier death, resignation or removal.

3.2. Directors. The directars and the members of the various committees of the board
of directors of the Company at the Effective Time shall, from and after the Effective Time, be
the directors and members of such committees of the Surviving Corporation, until their
successors have been duly elected or appointed and qualified or until their earlier death,
resignation or removal.

ARTICLE IV
EFFECT OF MERGER ON CAPITAL STOCK

4.1. Effect of Merger on Capital Stock. At the Effective Time, as a result of the
Merger and without any action on the part of the Company, Suncepts Florida or the shareholders

of the Company:

{a) Each share of the Company’s Common Stock (“Caiifo;nia (?ommon Stock™)
issued and outstanding immediately prior to the Effective 'I.I‘xme_shall be convert'ed
(without the surrender of stock certificates or any other acuor}) into one fully paid
and non-assessable share of Common Stock of Suncepts Florida ('jFlonda .
Common Stock™), with the rights, powers and privileges set forth in the Articles
of Incorporation of the Surviving Corporation or as provided for under applicable
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law and all shares of California Common Stock shall be cancelled and retired and
shall cease to exist.

(b) Each share of the Company's Series A Convertible Preferred Stock ("California
Series A Preferred Stock"), issued and outstanding immediately prior to the
EBffective Time shall be converted (without the surrender of stock certificates or
any other action) into one fully paid and non-assessable share of Series A
Convertible Preferred Stock of Suncepts Florida ("Florida Series A Preferred
Stock™), with the rights, powers and privileges set forth in the Articles of
Incorporation of the Surviving Corporation or as provided for under applicable
law and all shares of California Series A Preferred Stock shall be cancelled and
retired and shall cease to exist.

©) Each share of the Company's Series B Convertible Preferred Stock ("California

Series B Preferred Stock"), issued and outstanding immediately prior to the
Effective Time shall be converted (without the surrender of stock certificates or

-any other action) into one fully paid and non-assessable share of Serles B
Convertible Preferred Stock of Suncepts Florida ("Florida Series B Preferred
Stock"), with the rights, powers and privileges set forth in the Articles of
Incorporation of the Surviving Corporation or as provided for under applicable
law and all shares of California Series B Preferred Stock shall be cancelled and
retired and shall cease to exist.

(d) Each option, warrant, debenture, purchase right, unit or other security of the
Company issued and outstanding immediately prior to the Effective Time shall
be converted into and shall become an identical security of Suncepts Florida. A
number of shares of Florida Common Stock shall be reserved for purposes of the
exercise of such options, warrants, debentures, purchase rights, units or other
securities as is equal to the number of shares of the California Common Stock so
reserved as of the Effective Time.

4.2. Cenrtificates. At and after the Effective Time, all of the outstanding certificates
which immediately prior thereto represented shares of California Common Stack, California
Series A Preferred Stock, California Series B Preferred Stock or options, watrants, debentures
purchase rights, units or other securities of the Company shall be dscmgd for all purposes to
evidence ownership of and to represent the shares of the respective Florida Common Stock,
Florida Series A Preferred Stock, Florida Series B Preferred Stock or options, warrants, .
debentures, purchase rights, units or other sccurities of Suncepts Florida, as the case may be, into
which the shares of California Common Stock, California Series A Preferred S_tock, California
Series B Preferred Stock, or options, warrants, debentures, purchase rights, units or other
securities of the Company represented by such certificates have been cor}vgrted as herein
provided and shall be so registered on the books and reco@ of the Surviving Cotporat;!on orits
transfer agent. The registered owner of any such outstandmg'ccrtiﬁcate shall, until susc o
certificate shall have been surrendered for transfer or otherwise accounted for to the Surviving

gent, have and be entitled to exercise any voting and other rights with

Corporation or its transfer a 2d to ex :
res;pect to, and to receive any dividends and other distributions upon, the shares of Florida
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Common Stock, Florida Series A Preferred Stock or Florida Series B Preferred Stock or options,
warrants, debentures, purchase rights, units or other securities of Suncepts Florida, as the case
may be, evidenced by such outstanding certificate, as above provided.

ARTICLE V
CONBPITION

5.1. Condition to Each Party's Obligation to Effect the Merger. The respective
obligation of each party hereto to effect the Merger is subject to receipt prior to the Effective
Time of the requisite approval of this Agreement and the transactions contemplated hereby by a
majority of the holders of outstanding capital stock entitled to vote pursuant to the CACC and the
Second Amended and Restated Articles of Incorporation of the Company.

ARTICLE V1
TERMINATION

6.1. Termination. This Agreement may be terminated, and the Merger may be
abandoned, at any time prior to the Effective Time, whether before or after approval of this
Agreement by the shareholders of the Company, if the Board of Directors of the Company
determines for any reason, in its sole judgment and discretion, that the consummation of the
Merger would be inadvisable or not in the best interests of the Company and its shareholders. In
the event of the termination and abandonment of this Agreement, this Agreement shall become
null and void and have no effect, without any liability on the part of either the Company or
Suncepts Florida, or any of their respective shareholders, directors or officers.

ARTICLE VII
MISCELLANEOUS AND GENERAL

7.1. Modification or Amendment. Subject to the provisions of applicable law, at any
time prior to the Effective Time, the parties hereto may modify or amend this Agreement;
provided, however, that an amendment made subsequent to the approval of this Agreement b‘y
the shareholders shall not (i) alter or change the amount or kind of shares or rights to be received
in exchange for or on conversion of all or any of the shares or any class or series thereof_ot" such
corporation, (ii) alter or change any provision of the articles of incorporation of the Surviving
‘Corporation to be effected by the Merger, or (iii) alter or change any of the terms or conditions
of this Agreement if such alteration or change would adversely affect the holders of any class or

series of capital stock of any of the parties hereto.

i d in any number of counterparts,
7.2. Counterparts. This Agreement may be. execute
each such counterpart being deemed to be an original instrument, and all such counterparts shall

together constitute the same agreement.
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7.3. GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TO BE
MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND
GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA
WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF.

7.4. Entire Agreement. This Agreement constitutes the entire agreement and
supercedes all other prior agreements, understandings, representations and warranties both
written and oral, among the parties, with respect to the subject matter hereof.

7.5. No Third Party Beneficiaries. This Agreement is not intended to confer upon any
person other than the parties hereto any rights or remedies hereunder.

7.6. Severability. The provisions of this Agreement shall be deemed severable and the
invalidity or unenforceability of any provision shall not affect the validity or enforceability of the
other provisions hereof. If any provision of this Agreement, or the application thereof to any
person or any circumstance, is determined by any court or other authority of competent
jurisdiction to be invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
purpose of such invalid or unenforceabls provision and (b) the remainder of this Agreement and
the application of such provision to other persons or circumstances shall not be affected by such
invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or
enforceability of such provision, or the application thereof, in any other jurisdiction.

7.7. Headings. The headings therein are for convenience of reference only, do not
constitute part of this Agreement and shall not be deemed to limit or otherwise affect any of the
provisions hereof.

IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the
duly authorized officers of the parties hereto as of the date first written above.

SUNCEPTS, INC.

a Cali Wmﬁo
By J%‘dw

Nafne: John Santarsiero
Title: President

Dated: Decembér 2003
SUNCEPTS MERGER CORPORATION

a Florida co; tion
%@w )

Néme John Santarsiero
Tttle Presxdent
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Dated: December , 2003
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Pec 29 2003 14:04 P. 0B

ANNEX A

ARTICLES OF DNCORPORATION
_ OF
SURVIVING CORPORATION
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Dec 29 2003 14:57 P.G3

ARTICLES OF INCORPORATION
OF

SUNCERTS MERGER CORPORATION

ARTICLE X

The name of the corporation is Suncepts Merger Corporation (hereinafter called the
"Corporation”).

ARTICLE II

FURPOSED

‘The Corporation is incorporated for the puspose of transscting any or alf lawful business
for corpormations incorporated 1nder the Floxida Business Corporation Act of the State of Florida.

ARTICLE IlII

CAPITAL STOCK -

‘The Corperation is authorized to issue two classes of shares to be designated respectively
"Preferred” and "Comunon.” The total number of Preferred shares authorized is 20,000,000 and
the total number of Coxxmon shares authorized is 40,000,000.

A_ Praferred Stock.

Subject to the requirements of the laws of the State of Florids, the Preferred shares
authorized by these Articles of Incorporation may be issued from time to time in ane or more
series. The Boaxd of Directors is authorized 10 determine, aiter or eliminate any or all of the
rights, preferences, priviloges and restrictions grantad to or imposed upon any wholly unissusd
geriea of Preferred shares, and to fix or alter the number of shares comprising any such serics,
and the designetion thereof, or any of them, snd to provide for the rights and texms of redemption
or conversion of the shares of any such series.

1. Scries A Preferred, Stock, The firat sexics of Preferred Stock shlﬂ.bec?mprisedof
8,200,000 shares, desigoated as "Scrics A Convertible Preferred Stock.” The rights, preferences,

ivileges and restictons graated to ot imposed upon the Series A Preferred Stock and Common
Stock are as set forth herein including:

(=) a Dividend (83 fiurther defined berein) of 8% per annum, or $.024 per share;
)] & Preference on Liquidation (as further defined herein) of $0.30 pex shate; and
(c) o Conversion Price (as forther defined herein) of $0.30, which may be adjusted as
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set forth haxein, -

2 Sexies B Prefexxed Stock, The second sexles of Preferred Stock shall be comprised of
5,000,000 shares devigarted as "Sericr B Converfiblc Preferved Stock.” The rights, preferences,
privileges and restrictions granted to or imposed upon the Series B Preferred Stock (and upon the
Series A, and Common Stock) are as set forth herein, including:

(a) 3 Dividend (as further defined herein) of 8%6 pey anmum, or 8,04 pes share;
(b)  « Prefercnce on Liguidation (as fixther defined herein) of $0.50 per share; and

()] a Convexsion Price (a3 farther defined herein) of $0.50, which may be adjusted as
set forth hercin,

3. Qther Terms. In addition. to those terms set forth above, the Series A Preferred Stock
and the Seriez B Preferred Stock shall have the following terms:

(  Dividends, With respect to Dividends,

®

(i)

The holders of Prefeced Stock shall be entitled to receive in any fiscal
yeoar, when and as declared by the Board of Directors, opt of any assets at

the time legally available therefor, distributions (as defined below) in cash - -

at the rate per anaum of the applicable Dividend as set forih in (1) or (2)
sbove, as the cage may be. Such disttibutionly may be paysbie quarterly or
otherwise as the Board of Directors may from time o time determine.
Distributions may be declared ad paid upon common shares in any fiscal
year of the Corporation only if distrdbutions shafl have been paid to or
declaxed and set apart upon all shares of Preferred Stock at the specified
aanual Dividend rate for each quarter of such fiscal year of the
Corporation, inchuding the quatter in which such distributions upon
common shares are declared. The right to such distributions on Preferred
Stock shall not be cunmilative and no right shall accrue to holdexs of
Prefexred Stock by reason of the fact that distributions on said shares axe
not declared in any prior yeer, nor shall any undeclared or mpaid
distribution bear or accrue interost, If the amount available for distribution
is insufficient to pay dividends in full to all clagscs of Profexred Stock,
then dividends shatl be paid to holders of the fivst issued series in full aad
then, to each succeeding series, and, in the case of each such sexies, ona

. paxxi passu basis.

For purposes of this Paragraph 3 (2), unless the context otherwise requires,
“distribution” chall mean the transfer of cash or property without
consideration, whether by way of dividend or otherwise, paysble other
than in Connnon Stock, or the purchase or redemption of thares of the
Corporstion (other than yepurchases of Common Stock beld by employeses
or consultants of the Corporstion upon teomination of their cmployment or
services pursuant to sgreement providing ﬁ)rsm:hmpu:clu.se)iou cush or
property, including any such transfer, purchase or redemption by & '
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subgsidiary of the Corporation.

(i) Each holder of sharce of Preferred Stock shall be deamed to have -
consented to distributions made by the Corporation in conpection withthe ° - ¢
repurchase of shares of Common Stock issued to or held by employees or
consultants upon taminstion of thelr employment or services pursuant to
agreements providing for such repurchase,

()  Preference op Liguidation With respect to Preference on Liquidation,

G) In the event of any voluntary or involugtary liquidation, dissolution or
winding up of the Corporation the holders of shares of Praferred Stock
then outstanding shall be entitied to be paid, out of the assets of the
Corporation availsbie for distribution to its shareholdery, whether from
capital, surplus or earnings, before any payment shall be made with
respect to the Corpomation’s Cosnmon Stack, an amount equal to (A) the
respective Prefercace or Liguidation specified in (1) and (2) above for
such’class of Preferred Stock for each share of Prefeared Stock then held
by them and (B) an amount equal to all declared and unpaid dividends
with respect 1o each such series to the date fixed for distribution, After
setting apart or paying in full tho preferential smount due the holders of
the Preferred Stock, all remaining assets and funds of the Coxporation :
available for distribution to its shareholdess shall be distributed ratably on
a pex share basis among the holders of Commmon Stock and the bolders of
Prefecred Stock as if fully converted to Commion Stock. If upon ‘
liquidstion, dissolution or winding up of the Corporation, the assets of the
Corponation available for distribution to its shareholders shall be
insufficient to pay the bolders of the Preferred Stock the full amounts to

" which each class shall be entitled pursuant to this Paxagraph, the holders
of the Prefexred Stock shall share pro rata and on a parxi passu basis in sny
distribution of assets. The merger or consolidation of the Corporation into
or with another corporation in which the shareholders of the Corporation
shall own Jess then 50% of the voting securities of the supviving
corporation or the sale, transfer or lease (but not incloding a transfer or
lease by pledge or mortgage to & bons fide lender) of all ox substantially
all of the assets of the Corporation shall be deemed to be a liquidetion,
dissoluation oz winding vp of the Corporation as those tenus arc used in
this Paragraph (b). Notwithstanding the foregoing, however, if the amount
availeble for distribution is insufficient to pay in full all liquidation
preferemces owed to holders of all classes of Freferred Stock, then
liquidation preferences shall be paid to holders of alf classes of Preferred

Stock on a pro rata, pami pasyn basis.

G To the event of any voluntary or invohumtary hqu;d-uon, dissolution or
winding of the Corporation, the Corporation shall, withiu tea (10) days
affes the date the Board of Directors approves such action, oquty(zo)
daye prior to any shareholders’ mecting oslled to approve such action, or
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twenty (20) days after the commencement of any invohmtary proceeding,

whichever is earlier, give each holder of shares of Prefarred Stock initial

written notice of the proposed action. Such initial written notice shall -

describe the material terms aod conditions of sach proposed action, B

including & description of the stock, cash and property to be received by

the holders of sharcs of Preferred Stock upon consumanation of the
action snd the date of delivery thereof. I€ any material change in

the facts set forth in the initial notice shall occur, the Corporation shell

proraptly pive written notice to each holder of shates of Preferred Stock of

such material change.

(iii) The Corporation shall not consurmmate any voluntary or involuatary
liquidstion, dissolution or winding up of the Corporation before the
expiration of thizty (30) duys after the mailing of the inifisl notice or ten
(10) days after the mailing of my subsequent written notice, whichever is
later; provided that any such 30-day or 10-day period may be shortened -
upon the written consent of the holders of all of the outstanding shares of \
. Preferred Stock, each scries consenting as a class.

@iv) In the event of any voluotary or involuatary liquidation, dissolution or
winding up of the Corporation which will involve the distribution of assets
other than cash, the Corporation shall promptly engage competent
independent appraisers 10 detenmine the vahue of the assets to be
distributed to the holders of shares of all Preferred Stock and the holders
of wtiares of Common Stock (it being understood that with respect to the
valuation of securities, the Corporation shall engsge such appraiser as
shall be approved by the bolders of a majority of shares of the .

- Corporation’s outstanding Preferzred Stock voting together as aingle class).

The Corporation shall, upon receipt of such appraiser’s valuation, give

prompt written notice to exch holder of shares of Preferved Stock of the
sppraisex’s valuation. -

()  Votige, Bxcept as otherwise roquired by law, the shares of Preferred Stock shail
be voted as a single clags with the shares of the Corporation's Comamon Stock at
any sunual or special mecting of shayeholdexs of the Cérporation, or may act by
written: congext in the same manner as the Corporation’s Common Stock, upon the*
following basis: each holder of shares of Preferred Stock shall be entitled to such R
numbet of votes for the Preferred Stock held by him oun the record date fixed for "o
such meeting, or on the effective date of such written consent, as shall be equal to ’
the Isxgest mumber of whole shares of the Corporation's Common Stock ixto
which gll of his shares of Prefexred Stock arc convertible imumediately aftex the
closc of business on the record date fixed for such meeting or the sffective date of
such written consent.

(d)  Conversion Rights, With respect to conversion rights,
G Each share of Prefared Stock shall be convartible, at the option of the
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~

holdex thoreof, at any time after the issusnce of such shave (the “Initial "
Issuaoce Date') and without payment of fiuxther considerstion into fully . e
paid and nox-assessable shares of Conmmon Stock of the Corporation. -t ot
Each share of Preferred Stock shall antomatically be converted into fully

paid aod non-sssessable sharez of Common Stock of the Corporation atr

any tixuae afier the Initial Issuance Date immediately apon the first to ococur

of any of the following:

{A) the closing of a sale of the Corporation’s securities in a firm.
comumitment undexwritten registered publio offering with proceeds
to the Coxporation of at least Ten Million Dollars ($10,000,000);

(B) the conversion into Comunon Stock of fifiy-one peccent (5194) of
the sutstaoding shares of Preferred Stock (which conversion shall
be made by vote or election to convert by the holders of the
Prefexred Stock voting as class).

@Gi) The nher of shares of Common Stock into which each share of
Prefeared Stock may be converted shall be determined by dividing the
Conversion Price apecified for each class of Preferred Stock in (1) and (2)
above, 38 may be adjusted as sex forth herein, for the Preferred Stock by -
the Convexsion Price for the series (detexmined as hereinafter provided) in
offect at the time of conversion. The Conversion Price per share at which
shares of Common Stock sball be initially issushle upon conversion shall
be the applicable Conversion Price set forth in (1) and (2) above, subject
to adjustment »3 provided in Pammgraph (¢} hereof .

(@i} The holder of any shares of Preferred Stock may exearcise the conversion
rights after the Initial Issuance Date as to such shares or.any part thereof
by delivering to the Corporation during regular business hours, at the
office of any transfer ageut of the Corporstion for the Preferved Stock, or - "
at the principal office of the Corporation or st such other place as may be .
10 be convexted, duly endorsed for ttamsfer to the Corporstion (if required
by it), accompanied by writteq notice stating that the holder efects to
convest such shares, Conversion shall be deemed to have been effected on
the date when such delivery is made, sad such dste is referred to herein as
the "Convexsion Date.” As promptly a5 practicable thereafier, the
Coxporatiop shall iasue and deliver to or upoa the written order of such
holder, at such office or other place dosignated by the Corporation, 2 .
cextificate or certificates for the number of full shares of Comoon Stock to
which such holder iy entitied and a check for cash with xespect to any

o s o (d) ‘?hcho;:u' hlllbeh:leamodto
Subparagraph (iv) of this Paragraph (d)-. 8 _
have become a( shareholder of record on the next succoeding dm.pn-w‘hxdw
the tranafer books are open, but the Conversion Price for such sexies shall .
. be that in effect on the Conversion Date. Upon convermion of cnly a e
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portion of the number of shares of Preferred Stock represcuted by a -
certificate surrendered for conversion, the Corporation shall issne and .ot
deliver t0 or upon the written order of the holder of the certificate so LT
surendered for conversion, xt the expenye of the Corporation, apew =+ 7 7
certificate covering the aumber of shares of Preferred Stock representing

the unconverted portion of the certificate go surrenderod

Gv) No fractional shares of Common Stock or script shall be issued upon
conveasion of shares of Preferxed Stock. If more than one shaxe of
Preferred Stock shall be surrendered for conversion at any one time by the
same holder, the number of full shares of Common Stock issuable upon
conversion thereof shall be computed on the basis of aggregate numbexr of
shares of Prefiorred Stock so surrendeved. Instead of any fimctional shareg
of Cormxnon Stock which would otherwise be issuable upon convexsion of
any shaves of Prefexred Stock, the Corporation shall pay a cash adjustyent
in respect of such fractional inmterest equal to the fair market value of such -
fractional interest a3 detezmined by the Corporation’s Bosrd of Directors.

™) The Coxporation shall psy auy and all issue and other taxes that may be
payshlec with respect to any issue or delivery of shares of Common Stock
on conversion of Prefexred Stock pursuant hereto. The Corporation shall
not, however, be required to pay any tax which roay be payable with
Tespect to any transfer involved in the issucand delivery of shares of
Compmon Stock in a name other than that in which the Peeferred Stock so
converted were registexred, and no such issue or delivery shall be made .
unless and until the person requesting such issue bas paid to the

tion the mmount of any such tax, or has established, to the

satisfaction of the Cotporation, that such tax has been paid.

(vi) The Corporatdon shall at all times reserve and keop available, out of its
suthorized but unissued Comamon Stock, solely for the prapose of
cffecting the conversion of the Preferred Stock, the full mmber of shares
of Coxumon Stock deliverable vpon the conversion of all sexies of
Prefayed Stock from time to time outstanding. The Corporation shall from
time to time (subject 10 obuining necessary director and shareholder
action), in accordance with the laws of the State of Florida, increase the .
authonized amount of its Commeon Stock if at any time the authorized. -
_namber of shares of its Common Stock remaining unissucd shall not be .
sufficicat to permit the conversion of all of the shares of Preferred Stock at
the time outstanding. -
(vii) All shaxes of Common Stock which mxay be issuied upon conversion of the
shares of Preferred Stock will be upon issuance by the Coxporation,
without payment of furthex consideration, validly issued, fully paid and

non-assessable and frce from all taxes, Hens and charges with respect to
the issuance thereof. .
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(viil) In casc any shares of Preferred Stock shall be convertad pursuant to
Paragraph (d) hereof, the shates 50 convexted shall resume the status of
authorized but unissaed shares of the applicable class of Praferved Stock.

Adiustnent of Conversion Price, The Conversiou Price as to all authorized shares
of each sexies of Preforred Stock, whether or not then outstanding, from time to
time in effect shall be subject to adjustment from time to time as follows:

@

Stock Solits Dividends and Combinations. In case the Coxporation shalf at

any time subdivide the outstanding shares of Common Stock, or shafl
issue a stock dividend on its ouitstanding Common Stock, the Convexrsion
Price in cffect immediately prior to such subdivision or the issuance of
such dividend chall be proportionately decreased, amd in case the
Corpormation shall at any time combine the oatstanding shares of Convmon
Stock, the Convexsion Price in effect immediately prior to sach
combination shall be proportionately increased, effective st the close of

- business on the date of such subdivision, dividend or combination, as the
case may be.

(i)

{A) the Corporation shall take a record of the holdexs of this Connmon
Stock for the purpose of entitling them to reccive a dGvidend, or
anyothudistribuﬁon.pmh]cot_huwiaomanincuh;or

.{B) the Corporstion shall take a record of the holders of its Comimon o
Stock for the purpose of eatitling them to subscribe for or purchase - -~
any shares of stock of any class or to receive sny other xights; or

(C) of any capital roorganization of the Corporation, reclassification of
the capital stock of the Coxporation {other than & subdivision or
combination of its outstxxding shares of Common Stock),
consolidation or merger of the Corporation with or into another
corporation or conveysnce of all or substantiaily aff of the assets of
the Corporation to anvther corporation; Ox

the voluntary or involuntary dissolution, liquidation orwind._hg
® ouf)vftheCmpomﬁan,then,mdinmystmhwe.thcmpomm -

shall cause to be mailed to the transfer agent for the Prefared .
Stock, and to the holders of record of the outstanding Preferrod
Stock, a1 least ten (10) days prior to the date hereinafier specified,
2 notice stating the date on which (%) nteeP!ﬂiswbemkmforthe
puxpose of such dividend, distribution. or n.ghts, or (y) such
reclessification, reorganizetion, consolidation, mergor, .
conveysnce, dissolution, liquidation or Wix!.dingup iz to take place
sud the date, if any 35 to be fixed, as of which holdexs of Common ]
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Stock of record shall be entitled to exchavge theixr shares of s
Commonswckﬁ:rsemmsmommdehvmbleupon Tl

such reciassification, reorganization, consolidation, merger, I
conveyancoe, digsolution, tiquidation or winding up. AR A

(i)  Jssuanoces at Less Than The Conversion Price, Upon the issuance by the
Corporstion of Common Stock, or any right or option fo purchase
Common Stock or stock convertible into Common Stock, or any
obligation or any share of stock convertibles into or exchangesble for
Cornnon Stock for s considexation per shares (the *Dilutive Price™) less
than the Conversion Price of the Preferred Stock for cach class of
Prefetred Stock, mmmmed:udypnortotheﬁnwofmmhsmor
salc other than an issgance of stock or securities pursuant o Subpuragraph
(e) () or the issuance of sbares of Cormmon Stock upon conversion of sny
Prefesred Stock, then forthwith upon such issue or ssle, the Conversion
Price of each class of the Preferred Stock, shall be reduced to & price
(cdwlamdzothenmwat)dmnedwpmelyforachclusof
Preferred Stock by dividing:

(A) in amount equal to the sum of (x) the number of shares of
Conmnon Stock outstanding immediately prior to such issue or sale
multiplied by the then existing Conversion Price of each class of
Prefixred Stock, as the case may be,.(y) the puxober of shares of
Common Stook issuable upon cogversion or exchange of any
obligstions or of any shares of stock of the Corporation
outstanding immediately prior to such issue or sale muiltiplied by
the then existing Conversion Price of each class of Prefarred Stock,
uthecasemzybe,md(z)an:mountequﬂm&cw

"oonsideration actually received” by the Corporation upon such
issuc or sale by

(B) the sum of the numbez of shares of Common Stock o
immediately after such issue or sale and the number of shaxes of
Commonsmd:muableuponmmoraxﬁmgcoﬁny
obligations or of any shares of stock of the Corporation
outstanding immediately after such issuc or sale.

For purposes of this Subparagraph (iii), the following provisions will be applicable: '

(C) In the case of an issuc or sale for cash of shares of Common Stock, -
the "consideration actually received” by the Corporation thercfor ’
shall be deemed to be the amount of cash received, before
deducting therefrom any commissions or expenses paid by the
Coxporation. .

(M} In case of the issusnce (otherwise than upon conversicn or

) exchange of obligations or shaces of stock of the Coxporation) of .
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additional ahares of Common Stock for a consideration other than .o
cash or a consideration paxtly other than cash, the smountof the sl
consideration other than cash received by the Corporation for suck

shares shall be doemed to be the value of such consideration as’
determined by the Board of Directors.

I case of the issuance by the Corporation in aixy manner of any
rights to subsoribe for or to purchase shares of Common Stock, or
any options for the purchase of shares of Comumon Stock or stock
convertible into Common Stock, all shares of Cornmon Stock ox
stock convertible info Contmnon Stock o which the holders of snch
rights ox options shall be entitled t0 subscribe for or purchase

0 such xights or options shall be deemed "outstanding™ as
of the date of the offering of such rights or the granting of such
cptions, as the case may be, and the minimum aggregate
copsideration named in such rights or options for the sheres of
Corumon Stock or atock convertible into Common Stock covered
thereby, plus the considexation, if any, received by the Corporation
for such rights or options, shall be dectned to be the “oonsideration v
sctaally received” by the Corporation (as of the dste of the offering
of such rights or the granting of such options, 2s the case may be)
for the issuance of such shares.

In case of the issuance or issusnces by the Corporation in any
mamner of any obligations or of any shares of stock of the
Corporation that shall be convertible into or exchangeable for
Common Stock, all shares of Common Stock issusble upon the
conversion or exchange of such obligations or shares shall be
deomed issued as of the date such obligations or shares sre issued, -
and the amount of the "consideration actually received” by the

ion for such addirional shates of Cornmon Stock shall be
docmed to be the total of (x) the amount of consideration received
bytanwpoMmupon&cmotMobhg:ﬂmwm
as the case may be, phuz {y) the mininum aggregate
if any, othex than such obligations or shareg, receivable by the .
Cotponmnuponsuchoonvmonoremhmzc,mceptin R
adjustment of divideads. ‘

The amonnt of the *consideration actually received” by the -
Cotpmonupomhcmnmoc of any rights or options referred to

in Subpacsgraph (C) shove or upan the issuance of any obligations

or shares which are convertible or exchangeable as described in
Subpamgmph (D) sbove, and the amount of the considerstion, if

any, other than such obligations or shares 30 convectible or

exchangeable, receivable by the Corporation upon the exercise,
conversion or exchange thereof shall be determined in the same

toeomer provided in Subpsragraphs (A) and (B) above with respect
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to the consideration received by the Coxporstion in case of the -
issuance of additional shares of Commen Stock; provided, T
bowewver, that if such obligetions or shares of stock so convertible | - . . -
or exchanpeable are issned in payment or satisfaction of sny i
dividend upon any stock of the Corporation other than Common
Stock, the amnount of the “consideration actually received” by the
Corporation upoen the original issuance of such obligations or
shares or stock so convertible or exchangeable shill he deemed to
be the value of such obligations or shares of atock, as of the date of
the adoption of the resolution declaring such dividend, as
dezermined. by the Board of Directors at or as of that date. On the
expiration of any rights or options reférred to in Subparagraph (C),
or the texmination of any right of conversion or exchange refexred
0 in Subparagraph (D), or any change in the oamber of shares of
Common Stock deliversble upon exercise of such options or rights
or upon conversion of or exchango of such convertible or
exchangeable securitics, the Conversion Price for each claygs of
Preferrad Stock then in effect shall forthwith be readjusted 1o such
Conversion Price as would have obisined bad the adjustments
made apon the issuance of such options, rights or convertible or
cxchangesble sccurities been made upon the basiz of the delivery
of only the mumbex of shares of Commmon: Stock actually delivered
or to be delivexed npon the exexcise of such rights or options or * -
upon the conversion or exchange of sach securitics.

Anything heyein to the countrary notwithstanding, the Corporation
shallmtbcxoqmﬂtomnkomy:djusﬂnmtcfﬁzeccmvmm

Price in the case of the grant(s) of oplions 10 purchase, or the issue

of Common Stock to officexs, dixectors, cmaployees or consultants

of the Corporation and its subsidiaries puxsuant to stock options or

stock purchmse plans or agreaments, whether "qualified” for tax

puxposes or not, and such unexercised options granted to offiéers,

cmployees snd consultants shall be considered shares of stock

outstanding for purposes of Subparagraphs (S)(Ei(A) and (B) -

above, except that for purposcs of the calculations made pursusct

to Subparsgraphs (c)Gh)YA) end (B) above, the mumber of suck

option shares shall be multipliad by the exexcise price of such

options rather than by the then existing Conversion Price of each

class of Prefixred Stock, unless said exercise price is equal to or
gre-mrthmmchCowetsionPnca,mwhxcheventﬂwmnberof T .
option shares shall be multdplied by the then existing Conversion -
Price of each class of Preferred Stock. ’

In the svent the Corporation shall declere a distribution payable in .

seounnes of other persons, evidences of indebtedneys issued by the . .
onorothctpmnnsoropuonsornmmtmﬂuradtom

Subputgnpb {(eXiii) sbove, then, in cach such case, the holders of

10
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the Preferred Stock shall be entitled to the distribution at the rate

provided for in Paragraph (3) above before any distribution shall L
‘be made to the holders of the Corpogation's Common Stock, andno’. - . &2
adjustment to the Conversion Price provided for in this

Subparagraph: {¢) sball be applicable.

4) Nouimipsmment. The Corporation will not, by amendment of its Axticles
of Incorporation or through any reorpanization, trsnsfer of assots,
consolidation, merger, dissolution, issue or sale of securitics or any other
voluntery action, avoid or seek to avoid the obsexvance or performance of
any of the terms (o be obsexved or performed hercupder by the
Corporstion, but will at all times in good faith assist ia the carrying out of
all the provisions of this Subparagraph (3) snd in the taking of all such
action as may be necessary or appropriate in order to protect the
conversion rights of the holdcrs of Preferred Stock sgainaf impairment.

(5) Notice of Adinstment Upon the occurrence of each adjuistment or
reedjushment of the Conversion Price pursuant to this Subparagraph (3),
the Corporation at its cxpense chall promptly compnte such adjustment or
readfustment in accordance with the teems hereof, and prepare and fumish
to each holder of Preferred Stock affected thereby a certificnte setting
forth such adjustment or readjustment and showing in detaif the facts upon
which such adjustment or readjustment is based. The Corporation shall,
upon the written requcst at apy time of any bolder of Preferred Stock,
fumnish or cause to be fornished to such holder a like cextificats setting
forth (x) such adjustment ot readjustment, (y) the Conversiop Price at the
time in effect for the Prefexred Stock, and (2) the sunber of shares of
Common Stock and the smount, if any, of other propesty which at the time
would be recaived upon the conversion of his sbares.

()  Definifigns. For purposes of determining the allocation of amounts available to
pay Dividends and Preference on Liquidation, the texm "pro rats™ means the ratio
of fueds raised through the sale of (or exercise of warrants or options to acquire)
Series A Preferred or the Sexies B Prefexred, ss the case may be, as compared to
the total of funds raised through the sale of (or exercise of warrants or options to
acquire) both Sexies A preferred and Series B Preferred; and the term “parrs
passu” means 35 to the share of distributions allocable to any particular class, an R
amount determined by dividing the amount avajlable by the mmmber of shares then
outstanding of that ciass. : :

B. Common Stock

EBxch share of Common Stock ehali be identical with each other share of Common Stock,
except as the holders thereof shall otherwise expressiy agree in writing. Subject to the prior
rights of the Preferred Stock from time to ime issued and outstanding, as hexeinbefore pat forth,.
the bolders of Common Stock shall be entitled to receive sueh sums as the Board of Directors. .
wmay from time o time declare ax dividends thereon, or authorize as distributions thegean, out of

11
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any sums available to be distributed as dividends and to receive any balance remaiing incaseof - "

the dissolution, liquidation or winding up of the Corporation afiex satisfying the prior rights of -+ [/ - .
the Prefaxed Stock, if any be then outstanding, Esch share of Common Stock shall have enevofe® = .'¢ -
for all corporate purposes. R

ARTICLE IV

FRINCIPAL OFFICE

The street sddress of the Corporation's principal office and the Corporation's mailing
address is 2654 S.B. Willoughby Blvd., Stuart, Florida 34994,

ARTICLEV

REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is Holland & Knight
LLP, 701 Brickell Avenue, Suite 3000, Miazmi, Florids 33131-3209. The initial registered agent
of the Corporation is Intrastates Registered Agent Corporation.

ARTICLE VX
BO OF D

. This Corporation shall initially have one (1) dixector. The nazne and address of the initial
director of the Corporation is: John Santarsiero, 3727 S_E. Doubleton Drive, Stusyt, Florids
349597 .

ARTICLE VII

. INCORPORATOR
The name and address of the person signing these Articles of Incorporation is;
Dsavid L. Paxy, Esq, . "
Holland & Knight LLP '

222 Lakeview Ave., Suite 1000
West Palm Beach, Florida 33401

ARTICLE vIXX

LIMITATION OF LIABILITY AND INDEMNETY

The liability of the divectors of this Corporution for monetary damages shall be
eliminated to the fullest extent permissible under Florida law.

This Corporstion ig authorized to provide indemnification of agents (which is deemed to

include any person who is or was a director, officer, employee or other agent of the Corporation, -
or is or was serving st the request of the Corporstion as a director, officer, employée or agent of -

12 .
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L

m&uﬁmwm&mhommmmm,joﬁtvmm«mmdmw T
was g divector, officer, employee or ageut of a foreign or domestic caxporation which wasa -, . .

predecessor coxparation of the Corporation or of another entexprisc st the request of ¢the R
predecessor corporation) for breach of duty to the Corporation and ite sharcholders and in all T

other circumstances, through bylaw provisions, agreements, or otherwise, in excess of the

indecification otherwise pexmitted by Section 607.0850 of the Florida Business Cogporation .

Act, subject to the limits on such excess indemnification sct forth in Section 607.0850 of the

Florida Business Cozporation Act.

The Cosporution is suthorized to iudemmify the directors and officers of the Corporation
to the fullest extent pexmissible under Florids lew.

Any smendment, xepeal or modification of any provision of this Article VI shall pot
adversely affect any right or protection of 2 director or officer of the carporstion existing atthe
tixce of such amendment, repeal or modification.

IN WITNESS WHEREOF, the undersigued Incorporator has exocuted these Axticles of
Incorparation this 14th day of November, 2003.

Bﬁg——___hq__' e ¥ : -
. David L. Pexry, Tncorporator

i

# 1940024 _vé

i3
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CERTIFICATE OF DESIGNATION OF ADDRESS LS wel
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, IRt
NAMING AGENT UFON WHOM PROCESS MAY BE SERVED ST

L I
O SO TV S

Suncepts Merger Corporation, ‘desiring to incorporate under the lews of the State of
Florids, baes nxmed Jutrastate Registared Agent Corporation as its agent fo accept sexvice of
prooess within this state.

ACKNOWLEDGMENT:

Having boen named to accept secvice of process for the above-stamwxd corporation at
Holland & Knight LLP, 701 Brickell Avenue, Suite 3000, Mismi, Florida 33131-3209, the
wmdersigned hereby agrees to act in this capucity, and further agrees to comply with the
provisions of all statutes relative to the proper and complete performance of the dutics of a
registered agent, md accepts the duties and obligations of Section 607.0505, Floxida Statutes.

Dated this 14th day of Novembex, 2003,

. Intrastate Registered Agent Corporation

By: %&v%ﬂd

DavidX Percy. Yo =~ ¢
Vica President

¢ 1341009, ¥1
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BYLAWS
OF
SUNCEPTS MERGER CORPORATION
ARTICLE I. MEETINGS OF SHAREHOIDERS

Section 1. Apnual Meeting. The anmual meeting of the shareholders of the
Corporation for the election of directors and the transaction of other business shall be held on the
date and at the tixze and place that the board of directors determines. If any annual meeting is
not held, by oversight or otherwise, a special meeting shall be held as soon as practical, and any
business transacted or election held at that meeting shall be as valid as if transacted or held at the
annual meeting.

Section 2. Special Meetings. Special meetings of the shareholders for any
putpose shall be beld when called by the chairman of the board, the president or the board of
directors, or when domanded in writing by the holders of not less than ven percent (unless a
greater percentage not to exceed fifty pexcent is required by the articles of incorporation) of all
the shares euntitled to vote at the meeting. Such demand must be delivered to the Corporation’s
secretary. A meeting demanded by shareholders shall be called for a date not less than ten nor
more than sixty days after the request is made, unless the sharcholders requesting the meeting
designate a later date. The secretary shall issue the call for the meeting, unless the chairman of
the board, the president, the board of directors, or shareholders requesting the meeting designate
another person to do so. The shareholders at a special meeting may transact only business that is
related to the puxposes stated in the notice of the special meeting.

Section 3. Place. Meetings of sharcholdexs may be held either within or outside
the State of Floxida that may be designated by the boaxd of directors or by the written consent of
all persons entitled to vote at the meeting, given either before or after the meeting and filed with
the Secretary of the Corporation.

A written notice of each meecting of shareholdecs, stating the
place, day, and time of the meeting and, in the case of a special meeting, the purpose or purposes
for which the mecting is called, shall be delivered to each sharcholder of record entitled to vote
at the meeting, not Jess than ten nor morxe than sixty days before the date set for the meeting,
either personally or by first-class mail, by or at the direction of the president, the secretary, or the
officer or othex persons calling the meeting. ¥ mailed, the notice shall be considered delivered
whea it is deposited in the United States mail, postage prepaid, addressed to the sharcholder at
his address as it appears on the records of the Corporation.

Section 5. Wajvers of Notice. Whenever any notice is required to be given to
any sharcholder of the Corpoxation under thess bylaws, the articles of incorporation, or the
Florida Business Cogporation Act, a written waiver of notice, signed anytime by the person
entitled to notice shall be equivalent to giving notice. Attendance by a shareholder entitled to
vote at a mecting, in pexson or by proxy, shall constitute a waiver of (a) notice of the meeting,
except when the shareholder attends a meeting solely fox the purpose, expressed at the beginning
of the meeting, of objecting to the transaction of any business because the meeting is not
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Jawfully called ox convened, and (b) an objection to consideration of a particular matter at the
mecting that is not within the purpose of the meeting unless the sharcholdexr objects to
considering the matter when it is presented.

6. te. For the purpose of determining the shareholders for
any purpose, the boaxd of directors may either require the stock transfer books to be closed for up
to seventy days or fix a record date, which shall be not more then seventy days before the date on
which the action requiring the determination is to be takep. Howeéver, 4 recoxd date shall not
precede the date upon which the resolution fixing the record date is adopted. Jf the transfer
books are not closed and no recoxrd date is set by the board of directors, the xecord date shall be
determined as follows: For determining shareholders entitled to demand a special weeting, the
record date is the date the first such demand is delivered to the Corporation; For determining
sharcholders entitded to a share dividend, the record date is the date the board of directoxs
anthorizes the dividend; If no prior action is required by the board of directors pursveant to the
Florida Business Corporation Act, the record date for determining shaxeholders entited to take
action without a meeting is the date the first signed written consent is delivered to the
Corporadon; If prior action is required by the boaxrd of directors pursuant to the Florida Business
Corporation Act, the record date for determining shareholders entitled to take action without a
meeting is at the close of business on the day that the board of directors adopts a resolution
taldng such prior action; and For determining sharcholders entitled to notice of and to vote at an
annial or special sharcholders meeting the xecord date is as of the close of business on the day
before the fixst notice is delivered to the shareholders. When a determination of the sharcholders
catitled to vote at any meeting has been made, that detexmination shall apply to any adjoumment
of the meeting, unless the board of directors fixes a new record date. The board of directors shall
fix a new record date if the meeting is adjouned to a date more tham 120 days after the dare fxed
for the orxiginal mesting.

Section 7. Shareholder’s List for Meeting. A complete alphabetical list of the
names of the shareholders entitled to receive notice of and to vote at the meeting shall be
prepared by the secretaxy or other authorized agent having charge of the stock transfer book.
The list shall be aanged by voting group and include each sharcholder’s address, and the
nuwber, series, and class of shares held. The list must be made available at least ten days before
and throughout each meeting of sharcholders, or such shorter ime as exists between the record
date and the meeting. The list must be made available at the Corporation’s principal office,
registexed agent’s office, transfer agent's office or at a place identified in the meeting notice in
the city where the meeting will be held. Any sharcholdex, his agent or attorney, upon written
demand and at his own expense may inspect the list duding regular business hours. The list shall
be available at the meeting and any shareholder, his agent or attorney is entitled to inspect the list
at any timoe during the meeting or its adjournment.

¥ the requirements of this section have not been substantially complied with, the
meeting, on the demand of any shareholder in person or by proxy, shall be adjourned until the
requirements of this section are met. If no démnsnd for adjourmment is made, failure to comply
with the requirements of this secrion does not affect the validity of any action taken at the
meeting.-
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Section 8. Shareholder Quorum and Veofing. A mejority of the shares entitled
to vote, represented in person {whether by video conferencing or telephone) or by proxy,
copstitutes a quorum at 2 meeting of shareholders. If a quorum is present, the affirmative vote of
2 majority of the shaves cntitled to vote on the matter is the act of the sharcholders unless
otherwise provided by law. A sharcholder may vote either in person or by proxy executed in
writing by the shareholder or his duly authorized attormey-in-fact. After a quoram has been
established at a shareholders’ meeting, a withdrawal of shareholders that xeduces the number of
sharebolders entitled to vote at the meeting below the pumber required for a quornm doss xot
affect the validity of an adjournment of the meeting or an action taken at the meeting prior to the
sharcholders’ withdrawal. Presence at a meeting for the purposes of detexmining a quorum and
voting may be in person (which shall include presence by clectromic means such as video
conferencing, relephone or any other electronic media wherein all shareholders participating xay
simultancously hear each other) or by proxy.

Authorized but unissued shares including those redeemed or otherwise reacquired
by the Corporation, and shares of stack of the Corporation owned by another corporation or other
eniity the majority of the voting stock or interests of which is owned or controlled by the
Corporation, directly or indirecty, at any meeting shall not be counted in determining the total
number of outstanding shares at any time. The chairman of the board, the president, any vice -
president, the secretary, and the treasuxer of a corporate shareholder axre presumed to possess, in
that oxder, anthority to vote shares standing in the name of a coxporate sharcholder, absent a
bylaw or other instrument of the corporate shareholder desigrating seme other officer, agent, or
proxy to votc the shares. Shares held by an administrator, executor, guardian, or conservator
may be voted by him without a transfer of the shares into his name. A tustee may vote shares
standing in his name, but no tustee way vote shares that are not transferred into his name. If he
is authorized to do so by an appropriate ordex of the court, by which he was appointed, a receiver
may vote sbares standing in his name or held by or under his control, withoot transferxing the
shares into his name. A shareholder whose shares are pledged may vote the shares nntil the
shares have been transferred into the name of the pledgee, and thereafter the pledgee or his
nominee shall be entited to vote the shares unless the instrument creating the pledge provides
otherwise, '

A ldexr Wi t Mee . Any action required or
penmitted by the Floxida Business Corporation Act to be taken at any annual ox special mecting
of shareholders may be taken without a meeting, without prior notice and without a vote, if a
consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having, not less than the minimum number of votes that would be necessary to authorize or
take such action at a Ioceting at which all shazes entitled to vote thereon were present and vorted.
Notice of the taking of the corporate action without a meeting by less m@.mwm written
consent shall be given to those shareholdexs who have not consented in writing ‘within 10 days,
or such other pexiod of time as may be required by the Florida Business Corporation Act. Action
taken pursuant to this peragraph shall be subject to the provisions of the Floxida Business
Corporxation Act.
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ARTICLE II. DIRECTORS

- The business of the Corporation shall be managed axd i
corporate powers exercised by the board of directors. _ gec mme e

Section 2. Naagber. The authorized number of directors shall be not less than
three (3) nor more than fourteen (14), unless and unti] changed by an amendment to this Article
II, Scction 2 adopted by the sharcholders. The exact number of directors within said range shall
be fixed by an amendment to this Axticle II, Section 2 pursuant to a resolution duly adopted by
the board of directors; and unless and wnti} s0 amended, the exact number of directars is hereby
gixedarthme;mmnwmnodecreaseshaﬂhavetheeﬂ’ecto:fshoﬂeningthewmofany

incumbent director prior to the expiration of such director’s texm of office. Directors need notbe .
sharcholders of the Corporation.

n. Each member of the board of directors must be a

Section 3. _Qualification
natural person who is eighteen years of age or older. A director need not be a resident of Florida
or a shaxcholder of the Coxporation.

‘ 4. ion Texrm;: Ciasses of tors. Each director shall hold
office for the tenm. for which. be is elected and until his successor is elected and gualifies or il
his catlier resignation, xemoval from office, or death. The boaxd of directors moay be divided into
one, two, or three classes with the number of directors in each class being as nearly equal as
possible; the texm. of office of those of the first class expire at the annual meecting next
ensuing; of the second class 1 year thercafter; of the third class 2 years thereafter; and at each
amual election held after such classification and election, directors shall be chosen for a full
term, as the case may be, to succeed those whose terms cxpixe. If the directors have staggered
teomns, then any increase or decrease in the number of directors shall be so apportioned arwong
the classes as to make all classes as nearly equal in Duxober as possible.

Section_S. Compensation. The board of directors has authority to fix the
compensation of the directors, as directors and, s applicable, as officers.

0 ies of L Adimctorsha!lperfmmhisduﬁesasaqimcwr,
including his duties as a member of any committee of the board upon which he serves, in good
faith, in a panner he reasonably believes to be in the best interests of the Corporation.

. jon . AdiroctoroftheCoxyomﬁmv{z:ispmscnt

meeting of the board of dixectors of & committes of the board of dixectors W corporsie
:z;on is ml%m'is presumed to have assented to the action unlcss be votes against It or.cxpressiy
dbstains from voting on the action taken, or he objects at the beginning of the meeting to the

holding of the meeting or trapsacting specific business at the meeting.
occurdng
8. . Unless filled by the sharebolders, any vacancy

i f an increase in the mumber of

i of directors, including any vacancy created becanse 0 rease in )
wmthc bo?rdmay be filled by the affirmative vote of & majority of the remaining directors, even if

umb i of dircctoxs. A
remaining directors does not constitute a guomm of the boaxd ]
g;:egmr ele:c:fd to filla sacancy shall hold office only until the next election of directoxs by the

shaxcholders.

4
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Section 9. Removal or Resignation of Directors. At a meeting of sharcholders
called for that purpose, the shareholders, by a vote of the holdexs of a majority of the shares

entitled o vote at an election of directors, may remove any director, or the entire board of
dircctors, with or without cause, and fill any vacancy or vacancies created by the removal.

A director may resign at any time by delivering written notice to the boaxd of
directors or the Corporation. A resignation is effective when the notice is delivered unless the
notice specifies a later effective date. If a resignation is made effective at a later date, the board
of directors may fill the pending vacancy before the effective date if the board of directors
provided that the successor does not take office until the effective date.

Section 10. Ovorgm and Voting A majordty of the board of directors
copstitutes a quozum for the transaction of business. The act of the majority of the directors at a
mecting at which a quorum is present (whether by telephonc or confexence) is the act of the
board of directors, Presence at 2 meeting for the purposes of determining a quorum and voting
shall be in person (which shall include presence by electronic weans such as video conferencing,

telephone or any other electronic media wherein all dixectors participating may simultanecusly
hear cach other).

Section 11 Place of Meetings. Rogular and special meetings by the board of
directors may be held within or outside the State of Florida.

Section 12. Repular Meetings. A regular meeting of the board of dixectoxs shall
be held without notice, other than this bylaw, immediately after and at the same place as the

anpual meeting of shareholders. The board of dixrectors may provide, by resolution, the time and
place for the holding of additional regular meetings without notice othex than the resolution.

Section 13. Special Meetings. Special meetings of the board of dircctors may be
called by or at the request of the chairman of the board, the president or any director.

Section 14, Notice of Megtings. Written notice of the time sud place of special
meetings of the board of directors shall be given to each director by either personal delivery or
by first class United Stateg mail, telegram, or cablegram at lqast two days befm'c 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 xeeting. Aftcnflmceofa@muamch;g
constimmtes 2 waivex of notice of the meeting and 21l objections to the tme and place of the
meeting, or the manner in which it has been called or c9nvened, exce'pt_wbzn the director st::‘at:’,hs;==
s the beginning of the meeting, ar ompy wpon, wehvs L 08 PO e Netee e

i because the meeting | A
mbusma:::: gi; ?rimcsamdss at, nor the purpose of, any mgtﬂu or special meeting of the board of
directors need be specified in the notice or waiver of notice of the meeting.

jori i exists, may adjonrn
ority of the directors present, Whether ox not a quorum 2

any meeting o?g:]bo:yrd of directors to amother tims and place. Nﬁ?‘f{ :t;_zny adj oy
meﬁngshanbeglvenmthedi:ecmuwhowev{enotmesemmtbnug:_ efﬂi’emmadjo .
unless the time and place of the adjourned meeting are announced at the ime ©; UrDmeN

10 the other directors.
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Section 15 Actiop by Directors Without a Meeting. Unless otherwise
restricted by the Axticles of Incorporation or these By-laws, any action requixed or permitted to
be taken at any weeting of the board of directors, or of any committee thereof, may be taken
without a meeting if all members of the board of directors or of such committee, as the case may
be, consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the beard of directors or committee. ' .

ARTICLE HI. OFFICERS

. - The officers of the Coxporation shall consist of a president
and may include a chairman of the board, a secretary, and a treasurer, one or more vice
presidents, one or more assistant secretaries, and one or more assistant treasuxers. The officers
shall be clected initially by the board of dixectors at the organizational meeting of boaxd of
directors and thereafter at the first meeting of the board following the ammual xueeting of the
shareholders in cach year. The board from time to time may elect or appoirit other officers,
assistant officers, and agents, who shall have the authority and perform the dutics prescribed by
the board. An clected or duly appointed officer may, in tumn, appoint ope or mare officers or
assistant officers, unless the board of directors disapproves or rejects the appointment. All
officers shall hold office umil their successors have been appointed and have qualified or until
theix eatlier xesignation, removal from office, or death. One person may simultaneously hold any
two ox more offices. The failure to elect a president, secretaxy, treasurer of any other particular
officer shall not sffect the existence of the Corporation.

Section 2. President. The president, subject to the directions of the board of
directors, is responsible for the general and active management of the business and affairs of the
Coxporation, has the power to sign certificates of stock, bonds, deeds, and contracts for the
Corporation, and shell preside at all meetings of the sharcholdexs.

ce Presi . Each vice president has the power to sign bonds,
deeds, and contracts for the Corporation and shall have the other powers and pexform the other
duties prescribed by the board of dixectors or the president. Unless the board otherwise provides,
if the president is absent or unable to act, the vice president who has served in that capacity for
the longest time and who is present and able to act shall pexform all the duties and may exercise
any of the powers of the president. Any vice president may sign, with the secretary or assistant
secretary, certificates for stock of the Corporation.

Section 4. Secretary. The secretary shall have the power to sign contracts and
other instruments for the Corporaion and shall (2) keep the minuzes of the proceedings of the
shareholders and the board of directors in one or more books provided for that purpose, (b) see
that all notices are duly given in accordance with the provisions of these bylaws or as required by
law, (c) maintain custody of the corporate xecords and the corporate seal, attest the signstures of
officers who exectite documents om behalf of the Corporation, authenticate _records of the
Corporation, and assure that the seal is affixed to all documents of which execution on behalf of
the Corporation under its seal is duly authorized, (d) keep a xegister of the post office adflwrno}iss ti?:
each shareholder that shall be furnished to the sccretary by the shau:cholde_r, {(e)sign :
president, or a vice president, certificates for shares of stm:k of the Corporation, the issuam;e ﬂ:
which have been anthorized by resolution of the board of dixeciors, (f) have general charge of the
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stock trapsfer books of the Corporation, and (g)in general perform all duties incident to the
office of secretary and other duties as from rime to txoe xay be prescribed by the president or

. The treasurer shall (a) have charge and custody of and be
responsible for all funds and securities of the Corporation, (b) receive and give receipts for
monies due and payable 1o the Corporation from any source whatsoever, and deposit monies in
the name of the Corporation in the banks, trust companies, or other depositaries as shall be
selected by the board of dixectors, and (¢) in general perform all the duries incident to the office
of treasurer and other duties as from time to time may be assigned to him by the president or the
board of directors. If required by the board of directors, the treasurer shall give a bond for the

faithful discharge of his duties in the sum and with the surety or surcties that the board of
directors determines.

of the - The chairman of the board, if one shall
have been clected, shall be a rnember of the board, an officer of the Corporation, and, if present,
shall preside at each meeting of the board of directors or the shareholdexs. He shall advise and
counsel with the president, and in his absence with other executives of the Corporation, and shall
perform. such other duties as may from tirme to time be assigned to him by the board of directors.

of . An officer or agent elected or appointed by the
board of directors or appointed by another officer may be removed by the board whenever in its
judgment the remnoval of the officer or agent will sexve the best interests of the Corporation. Any
officer or assistant officer, if appointed by another officer, may likewise be removed by such
officer. Removal shall be without prejudice to any contract rights of the person removed. The
appoiatment of any person as an officer, agent, or cmployee of the Coxporation does not create
any contract rights. The board of directors may fill a vacancy, however occurring, in any office.

An officer may resign at any time by delivering notice to the Corporation. A
resignation is effective when the notice is delivered unless the notice specifies a later effective
dare. Jf a resignation is made effective at a later date, the board of directors may fill the pending
vacaney before the cffective date if the board of dixectors provides that the successor does not
take office until the effective date.

s . 'Iheboaxdofdircctorsﬁ'omﬁme_totix.neshallﬁxthe
salaies of the officess, and no officex shall be prevented from teceiving his salary merely
because he is also a director of the Corporation.

ARTICLE IV. INDEMNIFICATION

Corporation shall indemnify every pexson who was or is a party ox is or was
ot 1o U ade 8 gy I 07 seen, it o proesing: oS L S
smictrative or investigative by reason of the fact he 1s or wa X
ém, or is orwaiascrving at the request of the Coxporation as & director ore;ﬁw(sc;f
another corporation, partnership, joint venture, trust, employee t;eneﬁt plan or othcr_d s terpris t
against expenses (including attomey’s fees), judgments, fines and amounts pf; o smmcding'
actually and reasonably incmoed by him in connection with such action, sull proce »
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{except in such. cases involving gross negligence or wiliful xisconduct) in the performance of
their duties to the full extent permitted by applicable law. Such indemnification may, in the
discretion of the board of directors, include advances of his expenses in advance or final
disposition subject to the provisions of applicable law. Such right of indemanification shall not be
exclusive of any right to which any director or officer may be entitied as a matter of law.

ARTICLE V. STOCK CERTIFICATES

ce. Sharcs may, but need not be, represented by cextificates.
The board of directors may suthorize the issuance of some or all of the shaxes of the Coxporation
of any or all of its classes or sexies without certificates. If certificates axe to be issued, the shares
must first be folly paid,

2. Yo Certificates evidencing shares in the Corporation shall be
signed by the president or a vice president and the secretary, assistant secretary or any other
officer authorized by the board of directors, and may be sealed with the seal of the Corporation
or a facsimile of the seal. Unless the Corporation’s stock is rxegistered pursuant to every
applicable securities law, each certificate shall bear an appropriate legend restricting the transfer
of the shares evidenced by that cextificate.

49

Section 3. Lost, ! Destroved Certificates. The Corpoxation may issue
.a new certificate in the place of any cextificato proviously issued if the shareholder of record (a)
makes proof in affidavit form that the cestificate has been lost, destroyed, or wrongfully taken,
(b) requests the issue of a new certificate before the Corporation bas notice that the certificate
has been acquired by the purchaser fox value in good faith -and without notice of any adverse
claim, (<) if requested by the Corporation, gives bond in the foom that the Corporation directs, to
indemnify the Corporation, the transfer agent, and the registrar against any claioa. that may be
made concerning the alleged loss, destruction, ox theft of a certificate, and (d) satisfies any othex
reasonsable requirements imposed by the Corporation.

Section 4. Restrictive Legend. EBvery cextificate evidencing sli;fs that are
' icted as o sale, disposition, or other transfer shall bear a legend summarizing ¢ restriction
Io;s:tlatin‘; that m:lmmmm will furnish to any sharebolder, upon request and without charge,
a full statement of the restriction. : :

ARTICLE VI DIVIDENDS

| i 3 X oration may

The board of dixectors from time to tune may declare, and the Corp L
pay, dividends om its outstanding shares in the manner and upon the terms and copdidons
provided by law.

ARTICLE VH. SEAL

The gseal shall have the name of th_e Cc:rpm‘atu:';I apd the woxd “seal”
juscribed on it, 2nd may be a facsimile, engraved, printed, Or impression seal.

ARTICLE VII. AMENDMENT
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These bylaws may be repealed or amended, and additional bylaws may be
adopted, by ejther a vote of a majority of the full board of dixectors ox by vote of the holders of a
majority of the issued and outstanding shares entitled to vote, but the board of dircctors may not
amend or repeal any bylew adopted by the shareholders if the shareholders specifically provide
that the bylaw is not subject to amendment or repeal by the directors.

#1373490.v2 .
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