BYLAWS OF UNIVERSAL MEDIA HOLDINGS,INC.

Offices

1. Business Offices. The corporation may have one or more offices at such place or places within |¢r
without the State of Florida as the Board of Directors may from time to time determine or as the business|f
the corporation may require.

et

2. Registered Office. The registered office of the corporation shall be as set forth in the Articles d
Incorporation, unless changed as provided by Florida statute.

f

Article I1
Shareholder's Meetings

1. Annual Meetings. The annual meetings of shareholders for the election of directors and for the
transaction of such other business as may come before the meeting shall be held on the First Friday
September at 2:00 p.m. If the day so fixed for such annual meeting shall be a legal holiday at the place of the
meeting, then such meeting shall be held on the next succeeding business day at the same hour.
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2. Special Meetings. Special meetings of shareholders, for any purpose or purposes, unless otherwi
prescribed by statute or by the Articles of Incorporation, may be called at any time by the President up
the request (which shall state the purpose or purposes therefore) of the Board of Directors or of the holddis
of not less than fifty percent (50%) of the number of shares of outstanding stock of the corporation entitl
to vote at the meeting. Business transacted at any special meeting of shareholders shall be limited to t
purpose or purposes stated in the notice.

3. Place of Meeting. Meetings of the shareholders shall be held at such place or places, within or witho}it
the State of Florida, as may be designated from time to time by the Board of Directors and stated in t
notice of the meeting.

4. Notice of Meetings. Except as otherwise provided by statute, notice of each meeting of shareholder
whether annual or special, shall be given not less than ten (10) nor more than fifty (50) days prior thereto
each shareholder entitled to vote thereat by delivering written or printed notice thereof to such sharehol
personally or by depositing the same in the United States mail, postage prepaid, directed to the sharehol
at his address as it appears on the stock transfer books of the corporation. The notice of all meetings s
state the place, day and hour thereof. The notice of a special meeting shall, in addition, state the purpos
thereof.

5. Voting List. Atleast ten (10) days before every meeting of shareholders, a complete list of shareholde
entitled to vote thereat or any adjournment thereof, arranged in alphabetical order, showing the address
each shareholder and the number of shares registered in the name of each, shall be prepared by the officer
agent of the corporation who has charge of the stock transfer books of the corporation. Such list shall |
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open at the principal office of the corporation to the inspection of any shareholder during usual busings

at the time and place of the meeting during the whole time thereof and may be inspected by any sharehol
who may be present.

hours for a period of at least ten (10) days prior to such meeting. Such list shall also be produced and kjit

6. Organization. The President shall call meetings of shareholders to order and act as chairman of sug
meetings. In the absence of said officer, any shareholder entitled to vote thereat, or any proxy of any sup
shareholder, may call the meeting to order and a chairman shall be elected by a majority of the shareholdes

entitled to vote thereat. In the absence of the Secretary and Assistant Secretary of the corporation, any

person appointed by the chairman shall act as secretary of such meetings.
7. Agenda and Procedure. The Board of Directors shall have the responsibility of establishing an agen

which may otherwise properly be brought before the meeting although not included within the agenda. T
chairman of the meeting (i.e., the President) shall be charged with the orderly conduct of all meetings

for each meeting of shareholders, subject to the rights of shareholders to raise matters for considerati<£
f
r

d
shareholders; provided, however, that in the event of any difference in opinion with respect to the propg
course of action which cannot be resolved by reference to statute, the Articles of Incorporation or these By
Laws, Robert's Rules of Order (as last revised) shall govern the disposition of the matter. The ruling of th
chairman on matters of procedure, made in good faith, shall be final.
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8. Quorum. The holders of a majority of the outstanding shares of the corporation entitled to vot
represented in person or by proxy, shall constitute a quorum at a meeting of shareholders. In the absence
aquorum at any such meeting, a majority of the shareholders present in person or represented by proxy ai
entitled to vote thereat may adjourn the meeting from time to time without further notice (except as provi
in paragraph 9 of this Article II) until a quorum shall be present or represented.

9. Adjournment. When a meeting is for any reason adjourned to another time or place, notice need not |
given of the adjourned meeting if the time and place thereof are announced at the meeting at ‘which t
adjournment is taken and such adjournment is for less than thirty days. If the adjournment is for more th
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of t
adjourned meeting shall be given to each shareholder of record entitled to vote at the meeting. At t|
adjourned meeting, any business may be transacted which might have been transacted at the original, spec
or annual meeting.

10. Inspectors. The chairman of the meeting may at any time appoint two (2) or more inspectors to sery
at a meeting of the shareholders. Such inspectors shall decide upon the qualifications of voters, including th
validity of proxies, accept and count the votes for and against the questions presented, report the results p
such votes, and subscribe and deliver to the secretary of the meeting a certificate stating the number of sharg
of stock issued and outstanding and entitled to vote thereon and the number of shares voted for and againis
the questions presented. The inspectors need not be shareholders of the corporation, and any clirector p
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officer of the corporation may be an inspector on any question other than a vote for or on any other questipn
in which he may be directly interested.

Y

11. Voting. (a) Each shareholder shall at every meeting of shareholders, on all actions, including election|c
directors, or with respect to corporate action which may be taken without a meeting, be entitled to one va
for each share of stock having voting power held of record by such shareholder on the record date designas
therefore pursuant to Section 3 of Article XI of these By-Laws (or the record date established pursuant
state law in the absence of such designation).

(b) Each shareholder so entitled to vote at a meeting of shareholders, or to express consent or dissent
corporate action in writing without a meeting, may vote or express such consent or dissent in person or
authorize another person or persons to vote or act for him by voting trust or proxy executed in writing
such shareholder (or by his duly authorized attorney in fact) and delivered to the secretary of the raeeting (Qr
if there is no meeting, to the Secretary of the corporation); provided that no such voting trust or proxy shhll
be voted or acted upon after three (3) years from the date of its execution, unless such voting trus: or pro;
expressly provides for a longer period.

(c) When a quorum is present at any meeting of shareholders, the vote of the holders of a majority of t
shares of stock having voting power present in person or represented by proxy shall decide any questi
brought before such meeting, unless the question is one upon which by express provision of a statute, or t
Articles of Incorporation or these By-Laws, a different vote is required, in which case such expr
provision shall govern and control the decision on such question.

(d) Any action required to be taken at any annual or special meeting of shareholders of the corporation,
any action which may be taken at any annual or special meeting of such shareholders, may be taken witho
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so tak
shall be signed by the holders of outstanding stock having not less than the minimum number of votes t
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote there
were present and voted. Prompt notice of the taking of the corporate action without a meeting by less th;
unanimous written consent shall be given to those shareholders who have not consented in writing.

Article 111
Board of Directors

1. Authority. The business and affairs of the corporation shall be managed by a Board of Directors which
may exercise all such powers of the corporation and do all such lawful acts and things as are not by stat
or by the Articles of Incorporation or by these By-Laws directed or required to be exercised or done by t
shareholders.

(O

2. Election and Tenure. No fewer than one nor more than five directors (as determined by t
shareholders at their annual meeting to elect directors) shall be elected at the annual meetirgs of t
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shareholders. Each director shall be elected to serve and to hold office until the next succeeding annual

meeting and until his successor shall be elected and shall qualify, or until his earlier death, resignation (g
removal.

=

3. Organizational Meetings. The first meeting of each newly elected Board of Directors shall be held|dt
such time and place as shall be fixed by the vote of the shareholders at the annual meeting and no notice Qf
such meeting shall be necessary to the newly elected directors in order legally to constitute the meeting,
provided a quorum shall be present. In the event of the failure of the shareholders to fix the time or place of
such first meeting of the newly elected Board of Directors, or in the event such meeting is not held at t
;

time and place so fixed by the shareholders, the meeting may be held at such time and place as shall
specified in a notice given as hereinafter provided for special meetings of the Board of Directors, or as sh:
be specified in a written waiver signed by all of the directors.

4. Regular Meetings. Regular meetings of the Board of Directors shall be held at such time or times fs
may be determined by the Board of Directors and specified in the notice of such meeting.

5. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of t*‘lﬂ
Board and shall be called by the Chairman of the Board on the written request of any director.

6. Place of Meetings. Any meeting of the Board of Directors may be held at such place or pleces eit:E
within or without the State of Florida as shall from time to time be determined by the Board of Directors
as shall be designated in the notice of the meeting.

7. Notice of Meetings. Notice of each meeting of directors, whether organizational, regular or special, shbf
be given to each director. If such notice is given either (a) by delivering written or printed notice tc a directr
personally or (b) by telephone personally to such director, it shall be so given at least two (2) day's prior {p
the meeting. If such notice is given either (a) by depositing a written or printed notice in the United Stat
mail, postage prepaid, or (b) by transmitting a cable or telegram, in all cases directed to such director at this
residence or place of business, it shall be so given at least four (4) days prior to the meeting. The notice nf
all meetings shall state the place, date, and hour thereof.

1A

8. Quorum. A majority of the number of directors fixed by paragraph 2 of this Article III shall constitute
quorum at all meetings of the Board of Directors, and except as set out in paragraph 16 of this Article I1I, t
vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of t
Board of Directors. In the event of a tie vote, the Chairman of the Board casts the deciding vote. In't
absence of a quorum at any such meeting, a majority of the directors present may adjourn the meeting fro
time to time without further notice, other than announcement at the meeting, until a quorum shall be present.

9. Organization, Agenda and Procedure. The Chairman of the Board, or in his absence any direct
chosen by a majority of the directors present, shall act as chairman of the meetings of the Board of Directors.
In the absence of the Secretary and Assistant Secretary, any person appointed by the chairman shall act
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secretary of such meetings. The agenda of and procedure for such meetings shall be determined by the Bo%nd
of Directors.

10. Resignation. Any director of the corporation may resign at any time by giving written notice of
resignation to the Board of Directors. Such resignation shall take effect at the date of receipt of such noti
or at any later time specified therein and, unless otherwise specified therein, the acceptance of sul
resignation shall not be necessary to make it effective.

= O

11. Removal. Except as otherwise provided in the Articles of Incorporation or in these By-Laws,
director may be removed, either with or without cause, at any time, by the affirmative vote of the holders
the percentage of stock required for his election. The vacancy in the Board of Directors caused by any su
removal may be filled by such shareholders at such meeting, or, if the shareholders at such meeting shall fi
to fill such vacancy, by the Board of Directors as provided in paragraph 12 of this Article.

—_ e <

12. Vacancies. Except as provided in paragraph 11 of this Article III, any vacancy occurring for any reas
in the Board of Directors and newly created directorships resulting from any increase in the authoriz¢
number of directors may be filled by the affirmative vote of a majority of the directors then in office, thoug
less than a quorum of the board of Directors. A director elected to fill a vacancy shall be elected for the
expired term of his predecessor in office and shall hold office until the expiration of such term and until
successor shall be elected and shall qualify or until his earlier death, resignation or removal. A direct
chosen to fill a position resulting from an increase in the number of directors shall hold office until the ne
annual meeting of shareholders and until his successor shall be elected and shall qualify, or until his earlig
death, resignation or removal.

13. Executive and Other Committees. The Board of Directors, by resolution adopted by a majority ¢
the number of directors fixed by paragraph 2 of this Article ITI, may designate two (2) or more directors
serve as an executive committee and one or more other committees, each of which, to the extent provided
such resolution, shall have and may exercise all the authority of the Board of Directors, but no sug
committee shall have the authority of the Board of Directors in reference to amending the Articles
Incorporation, adopting a plan of merger or consolidation, recommending to the shareholders the sale, leasd
exchange, or other disposition of all or substantially all the property and assets of the corporation otherwi !
than the usual regular course of its business, recommending to the shareholders a voluntary dissolution of H
corporation, or a revocation thereof, or amending these By-Laws of the corporation. Unless a Board !.
Directors resolution or the Articles of Incorporation expressly so provide, no such committee shall have t l
power or authority to declare a dividend or to authorize the issuance of stock. Such committee -I|
committees shall have such name or names as may be determined from time to time by resolution adopted b

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

14. Compensation of Directors. Each director may be allowed such amount per annum or such fixed sum
for attendance at each meeting of the Board of Directors or any meeting of an executive or other committeg,




or any combination thereof, as may be from time to time fixed by resolution of the Board of Directof

together with reimbursement for the reasonable and necessary expenses incurred by such director |in

connection with the performance of his duties. Nothing herein contained shall be construed to preclude an

director from serving the corporation or any of its subsidiaries in any other capacity and receiving prop¢

compensation therefore.

15. Manifestation of Dissent. A director of the corporation who is present at a meeting of the Board gf

Directors at which action on any corporation matter is taken shall be presumed to have assented to th

action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his writtg

dissent to such action with the person acting as the secretary of the meeting before the adjournment ther
or shall forward such dissent by registered mail to the Secretary of the corporation immediately after th

adjournment of the meeting. Such right to dissent shall not apply to a director who acted in favor of sufs
action.

16. Unanimous Consent. The following actions may be taken only upon unanimous consent of the Boap
of Directors at a meeting convened to decide on such actions:

(a) Recommending to shareholders amendments to the Articles of Incorporation.
(b) Adopting a plan of merger or consolidation.

(c) Recommending to the shareholders the sale, lease, exchange or other disposition of all dr
substantially all the property and assets of the corporation other than in the usual course  of the

corporation's business.

(d) Recommending to the shareholders a voluntary dissolution of the corporation.
(e) Amending the By-Laws of the corporation.

Article IV

Notice Waiver and Action by Consent

= I~

1. Notice. Whenever, under the provisions of the statutes or of the Articles of Incorporation cr of the
By-Laws, notice is required to be given to any director or shareholder, it shall not be construed to me
personal notice, but such notice may be given in writing, by mail, addressed to such director or shareholdg
at his address as it appears on the records of the corporation, with postage thereon prepaid, and such noti

shall be deemed to be given at the time when the same shall be deposited in the United States mail. Notice
directors may also be given by telegram.

2. Waiver of Notice. Whenever any notice whatever is required to be given under the provisions of
statute or the Articles of Incorporation, or by these By-Laws, a waiver thereof either in writing signed 4
the person entitled to said notice (or such person's agent or attorney in fact thereunto authorized) or b
telegraph, cable or any other available method, whether before, at or after the time stated therein, or th
appearance of such person or persons at such meeting in person or by proxy (except for the sole purpose
challenging the propriety of the meeting), shall be deemed equivalent to such notice.
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3. Action Without a Meeting. Any action required or which may be taken at a meeting of the directoy 5,

shareholders or members of any executive committee of the corporation, may be taken without a raeeting i
consent in writing, setting forth the action so taken, shall be signed by all of the directors, sharelolders, d
members of the executive committee, as the case may be, entitled to vote with respect to the subjzct mattd

thereof and the writing or writings are filed with minutes of the proceedings of the board, shareolders d
committee.

Article V
Officers

1. Election, Qualifications and Tenure. The Board of Directors annually, or at such lesser frequenzfs

up to five year intervals as may be mandated by employment contracts entered into by and between

corporate officer and the Board of Directors, shall elect a Chairman of the Board, President, one or more Vide
Presidents as may be determined from time to time by the Board of Directors, a Secretary and a Treasurgf.
The Board of Directors may also elect or appoint such other officers and assistant officers as may be
determined by it. The Board of Directors may delegate to any such officer the power to appoint or remoye
subordinate officers, agents or employees. Any two or more offices may be held by the same person except

I

that the same person may not occupy the Presidency and act as Secretary of the corporation at the sa

time. Each officer so elected or appointed shall continue in office until his successor shall be elected fr

appointed and shall qualify, or until his earlier death, resignation or removal. Officers need not be: directo
of the corporation.

2. Resignation, Removal and Vacancies. Any officer may resign at any time by giving written noti
thereof to the Board of Directors or to the President. Such resignation shall take effect on the date specifi

therein and no acceptance of the same shall be necessary to render the same effective. Any officer may
any time be removed by the affirmative vote of a majority of the number of directors specified in section 2
Article III of these By-Laws, or by an executive committee thereunto duly authorized, such removal to
subject to the terms of any employment contract with such officer. If any office becomes vacant for an)
reason, the vacancy may be filled by the Board of Directors. An officer appointed to fill a vacancy sh
continue in office until the earliest of his death, resignation or removal.

3. Chairman of the Board. The Chairman of the Board of Directors shall preside over and assist tﬁt

Board of Directors in the formulation of policies to be pursued by the executive management of t

2]
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corporation. He shall study and make reports and recommendations with respect to major problen
policies, and activities of the corporation, and it shall be his responsibility to see that the policy establishd
by the Board of Directors is carried into effect by the executive officers.

4. President. The President shall be the chief executive and administrative officer of the corporation. H

shall preside at all meetings of the shareholders. He shall see that all orders and resolutions of the Board of

Directors are carried into effect and in general shall perform all duties as may from time to time be assigng
to him by the Board of Directors and shall have general charge of the business of the corporation. He sh4l
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from time to time obtain information concerning the affairs and business of the corporation and s
promptly lay such information before the Board of Directors, or he shall communicate to the Board
Directors all matters presented by an officer of the corporation for its consideration and shall frcm time
time communicate to the officers such action of the Board of Directors as may in his judgment affect
performance of their official duties. He may sign, alone if authorized or with the Secretary or any ot
proper officer of the corporation authorized by the Board of Directors, and deliver on behalf of
corporation any deeds, mortgages, notes, bonds, contracts, powers of attorney, or other instrumen
including certificates for shares of capital stock of the corporation, which the Board of Directors
authorized to be executed. He may employ all agents and employees of the corporation and may disch
any such agent or employee and shall perform all other duties as may from time to time be delegated to hi
by the Chairman of the Board of Directors.

5. Vice Presidents. The Vice Presidents shall perform such duties and possess such powers as from ti
to time may be assigned to them by the President. In the absence of the President or in the event of H
inability or refusal to act, the Executive Vice President shall perform the duties of the President and, when
performing, shall have all the powers of and be subject to all the restrictions upon the President.

6. Secretary. The Secretary shall perform such duties and shall have such powers as may from time
time be assigned to him by the President. In addition, the Secretary shall perform such duties and have su
powers as are incident to the office of Secretary, including without limitation the duty and power to gi
notice of all meetings of shareholders and the Board of Directors, to attend all such meeting and kecp a reco
of the proceedings, and to attest to the same on documents, the execution of which on behalf of t
corporation is authorized by these By-Laws or by the action of the Board of Directors.

7. Treasurer. The Treasurer shall perform such duties and shall have such powers as may from time
time be assigned to him by the President. In addition, the Treasurer shall perform such duties and have su
powers as are incident to the office of Treasurer, including without limitation the duty and power to ha
custody of all funds and securities of the corporation, to keep full and accurate accounts of receipts
disbursements in books belonging to the corporation, to deposit funds of the corporation in depositori
selected in accordance with these By-Laws, disburse such funds as ordered by the Board of Directo
making proper accounts thereof, and shall render as required by the Board of Directors statements of all su
transactions as Treasurer and of the financial condition of the corporation. If required by the Board

Directors, he shall give the corporation a bond (which shall be renewed every six years) in such surn and wi
such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of t
duties of his office and for the restoration to the corporation, in case of his death, resignation, retirement
removal from office, of all books, papers, vouchers, money and other property of whatever kind in Hi
possession or under his control belonging to the corporation.

8. Salaries. Officers of the corporation shall be entitled to such salaries, perquisites, compensation fr
reimbursement as shall be fixed or allowed from time to time by the Board of Directors.




9. Transfer of Authority. Notwithstanding the provisions of these By-Laws relating to the authority
specific officers, or of the provisions of any resolution of the Board of Directors granting such speci

transfer the authority or duties of any officer to any other officer, or to any director or other agent
employee of the corporation, by vote of a majority of the full number of directors authorized to hold offig

q
i
authority. In case of the absence or disability of any officer or any other reason, the Board of Directors ma
q
4

Article VI

Indemnification

1. Third Party Actions The corporation shall indemnify any person who was or is a party or is threaten

to be made a party to any threatened, pending or completed action, suit or proceeding, whether cii

criminal, administrative, or investigative (other than action by or in the right of the corporation) bv reason
the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at t
request of the corporation as a director, officer, employee or agent of another corporation, partnership, jo
venture, trust or other enterprise, against expenses (including attorney's fees), judgments, fines and amoun
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paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceedi

if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the bes: intere
of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to belie

his conduct was unlawful. The termination of any action, suit or proceeding by judgement, ordet

settlement, conviction, or upon a plea of nolo contendre or its equivalent, shall not of itself create
presumption that the person did not act in good faith and in a manner which he reasonably believed to be
or not opposed to the best interests of the corporation, and, with respect to any criminal action
proceeding, had reasonable cause to believe that his conduct was unlawful.

2. Derivative Actions. The corporation shall indemnify any person who was or is a party or is threaten
to be made a party to any threatened, pending or completed action or suit by or in the right of tl
corporation to procure a judgment in its favor by reason of the fact that he is or was a directcr, offics
employee or agent of the corporation, or is or was serving at the request of the corporation as a directd
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officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise agai
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expenses (including attorney's fees) actually and reasonably incurred by him in connection with the defenje
r

or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in
not opposed to the best interests of the corporation, except that no indemnification shall be made in respe
of any claim, issue, or matter as to which such person shall have been adjudged to be liable for negligence

misconduct in the performance of his duty to the corporation unless and only to the extent that the court

which such action or suit was brought shall determine upon application that, despite the adjudication

liability and in view of all the circumstances of the case, such person is fairly and reasonably entitled

indemnity for such expenses which such court shall deem proper.

3. Extent of Indemnification. To the extent that a director, officer, employee or agent of the ccrporatigh

has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
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sections 1 and 2 of this Article VI, or in defense of any claim, issue or matter therein, he shall be indemnjﬁ% d
against expenses (including attorney's fees) actually and reasonably incurred by him in connection therewith.

4. Determination. Any indemnification under sections 1 and 2 of this Article VI (unless ordered by |a
court) shall be made by the corporation only as authorized in the specific case upon a determination th
indemnification of the officer, director and employee or agent is proper in the circumstances becaase he
met the applicable standard of conduct set forth in sections 1 and 2 of this Article VI, even if he has not
successful on the merits or in defense of such action. Such determination shall be made (a) by the Board gf
Directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit|¢r
proceeding, or (b) if such a quorum is not obtainable, or, even if obtainable, a quorum of disinterest
directors so directs, by independent legal counsel in a written opinion, or (c) by the affirmative vote of t
holders of a majority of the shares of the stock entitled to vote and represented at a meeting called for su
purpose.

5. Payment in Advance. Expenses incurred in defending a civil or criminal action, suit or procecding ma
be paid by the corporation in advance of the final disposition of such action, suit or proceeding as authoriz
by the Board of Directors as provided in section 4 of this Article VI upon receipt of an undertaking by or ¢
behalf of the director, officer, employee or agent to repay such amount unless it shall ultimately
determined that he is entitled to be indemnified by the corporation as authorized in this Article VI.

6. Insurance. The Board of Directors may exercise the corporation's power to purchase anc maintaj
insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation,
is or was serving at the request of the corporation as a director, officer, employee or agent of anot
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him
incurred by him in any such capacity, or arising out of his status as such, whether or not the ccrporati
would have the power to indemnify him against such liability hereunder or otherwise.

7. Other Coverage. The indemnification provided in this Article VI shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under the Articles of Incorporation, these
By-Laws, agreement, vote of shareholders or disinterested directors, Florida statute, or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such office.

8. Severability. The rights of indemnification herein provided for shall be severable, shall continue as tqp
person who has ceased to be an indemnified person and shall inure to the benefit of the heirs, executons,
administrator and other legal representatives of such a person.

L.

9. Contract. The provisions of this by-law shall be deemed to be a contract between the corporation anfd
each director or officer who serves in such capacity of any time while such by-law is in effect.
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Article VII
Execution of Instruments; Loans; Checks and
Endorsements; Deposits; Proxies

1. Execution of Instruments. The President or the Executive Vice President shall have power to execu
and deliver on behalf and in the name of the corporation any instrument requiring the signature of an offi
of the corporation, except as otherwise provided in these By-Laws or where the execution and delivet
thereof shall be expressly delegated by the Board of Directors to some other officer or agent of t
corporation. Unless authorized to do so by these By-Laws or by the Board of Directors, no officer, agent g
employee shall have any power or authority to bind the corporation in any way, to pledge its credit or |
render it liable pecuniarily for any purpose or in any amount.

2. Loans. No loan shall be contracted on behalf of the corporation, and no evidence of indebtedness shall b
issued, endorsed or accepted in its name, unless authorized by the Board of Directors. Such authority m
be general or confined to specific instances. When so authorized, the officer or officers thereunto authori
may effect loans at any time for the corporation from any bank or other entity and for such loans
execute and deliver promissory notes or other evidences of indebtedness of the corporation, and wh
authorized as aforesaid, as security for the payment of any and all loans (and any obligations incide
thereto) of the corporation, may mortgage, pledge, or otherwise encumber any real or personal property,
any interest therein, at any time owned or held by the corporation, and to that end may execute and deli
such instruments as may be necessary or proper in the premises.

3. Checks and Endorsements. All checks, drafts or other orders for the payment of money, obligationd
notes or other evidences of indebtedness, bills of lading, warehouse receipts, trade acceptances, and ot
such instruments shall be signed or endorsed by such officers or agents of the corporation as shall from ti
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to time be determined by resolution of the Board of Directors, which resolutions may provide for the use o
facsimile signatures.

4. Deposits. All funds of the corporation not otherwise employed shall be deposited from time to time {
the corporation's credit in such banks or other depositories as shall from time to time be determined H
resolution of the Board of Directors, which resolution may specify the officers or agents of the corporatig
who shall have the power, and the manner in which such power shall be exercised, to make such deposits am
to endorse, assign and deliver for collection and deposit checks, drafts and other orders for the payment
money payable to the corporation or its order.

)
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5. Proxies. Unless otherwise provided by resolution adopted by the Board of Directors, the President ¢

o

<

-

any Vice President may from time to time appoint one or more agents or attorneys in fact of the ccrporati
in the name and on behalf of the corporation, to cast the votes which the corporation may be entitled to ¢
as the holder of stock or other securities in any other corporation, association or other entity, any of who
stock or other securities may be held by the corporation, at meetings of the holders of the stock or oth
securities of such other corporation, association or other entity; or to consent in writing, in the name of
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corporation as such holder, to any action by such other corporation, association or other entity. and y
instruct the person or persons so appointed as to the manner of casting such votes or giving such conse
and may execute or cause to be executed in the name and on behalf of the corporation and under its corporate
seal, or otherwise, all such written proxies or other instruments as he may deem necessary or proper.

-

Article VIII
Shares of Stock

1. Certificates of Stock. (a) Every holder of stock of the corporation shall be entitled to have a certifica
certifying the certificate number, the date of issuance, the name of the record holder of the shares represent
thereby, the number of shares and a designation of the class of stock represented thereby, and any restricti
or transfer on voting powers to which such shares are subject, which certificate shall otherwise be in su¢
form as is required by law and the Board of Directors shall prescribe.

(b) Each certificate shall be conspicuously marked on both sides thereof with a legend as appropriate un
law indicating any and all restrictions and/or restraints or alienation including but not limited to restrai
regarding pertinent securities laws, preemptive or other rights vesting in the corporation or shareholders
record and S corporation elections by the shareholders.

() Each such certificate shall be signed by the President and the Secretary or an assistant Secretary of t
corporation; provided, however, that where such certificate is countersigned by a transfer agent or regist
by a registrar (other than the corporation's or any employee of the corporation) the signatures of su
officers of the corporation may be in facsimile form. In case any officer who has signed or whose: facsi
signature has been placed upon such certificate shall have ceased to be such officer before such certific
shall have been issued by the corporation, such certificate may nevertheless be issued by the ccrporati
with the same effect as if the person who signed such certificate, or whose facsimile signature shall have
placed thereon, had not ceased to be such officer of the corporation.

= = ¢

2. Record. A record shall be kept of the name of each person or other entity holding the stock represent
by each certificate for shares of the corporation issued, the number of shares represented by zach su
certificate, and the date thereof, and, in the case of cancellation, the date of cancellation. The person or ot
entity in whose name shares of stock stand on the books of the corporation shall be deemed the own
thereof, and thus a holder of record of such shares of stock, for all purposes as regards the corporation.

Lo B B =R =Y

3. Transfer of Stock. (a) Transfer of shares of the stock of the corporation shall be made on the books
the corporation upon notice only by the registered holder thereof, or by his attorney thereunto authorize
and on the surrender of the certificate or certificates for such shares properly endorsed. Upon surrender
the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed
accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty
the corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record
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the transaction upon its books. The Secretary shall notify all parties concerned if a proposed transfe
would violate this By-Law and the transfer shall be null and void ab initio.

-

4. Registered Shareholders. The corporation shall be entitled to recognize the exclusive right of a pers
registered on its books as the owner of shares to receive dividends and, in the case of persons acting gs
trustees, to vote as such owner; and to hold liable for calls and assessments a person registered on its books
as the owner of shares; and shall not be bound to recognize any equitable or other claim to or interest in s

share or shares on the part of any other person, whether or not it shall have express or other notice thereof,
except as otherwise provided by the laws of Florida.

5. Transfer Agents and Registrars; Regulations. The Board of Directors may appoint one or m(Ile
y

transfer agents or registrars with respect to shares of stock of the corporation. The Board of Directors m:
make such rules and regulations as it may deem expedient, not inconsistent with these By-Laws, concerni
the issue, transfer and registration of certificates for shares of the stock of the corporation.

6. Lost, Destroyed or Mutilated Certificate. In case of the alleged loss, destruction or mutilation offa
certificate representing stock of the corporation, a new certificate may be issued in place thereof, in su¢h
manner and upon such terms and conditions as the Board of Directors may prescribe, and shall be issuedfin
such situations a required by law.

Article IX
Corporate Seal

The corporation elects to have no corporate seal.

Article X

Fiscal Year

72)

The fiscal year of the corporation shall be such year as shall be established by the Board of Directors.

Article XI
Corporate Books and Records

1. Corporate Books. The books and records of the corporation may be kept within or without the State ff
Florida at such place or places as may be from time to time designated by the Board of Directors.

2. Addresses of Shareholders. Each shareholder shall furnish to the Secretary of the corporation or the
corporation's transfer agent an address to which notices from the corporation, including notices of meetings,
may be directed and if any shareholder shall fail so to designate such an address, it shall be sufficient for any
such notice to be directed to such shareholder at his address last known to the Secretary or transfer agenf.
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3. Closing of Transfer Books and Fixing Record Date. The Board of Directors may close the sto
transfer books for a period not exceeding fifty (50) days and not less than ten (10) days immediat

preceding any meeting of shareholders or payment of any dividend or other distribution, for the purpose gf
determining shareholders entitled to notice of or to vote at any meeting of shareholders or any adjournment
thereof, or entitled to receive payment of any dividend or other distribution. In lieu of closing the sto
transfer books for such purposes, the Board of Directors may fix in advance a date as a record date for
determination of shareholders for any such purpose. Such record date shall not be more than fifty (50)
less than ten (10) days before the date of any such meeting, nor more than fifty (50) days prior to any othgr
action to which the same relates. Only such shareholders as shall be shareholders of record on the date
fixed, or fixed pursuant to these By-Laws, shall be so entitled with respect to the matter to which the s
relates.

4. Failure to Fix Record Date. If the stock transfer books are not closed and no record date is fixed for

entitled to receive payment of a dividend, the date that notice of the meeting is mailed or the date on whi
the resolution of the Board of Directors declaring such dividend is adopted, as the case may be, shall be t
record date for such determination of shareholders. When a determination of shareholders entitlec! to vote
any meeting of shareholders has been made as provided in this section, such determination shall apply to
adjournment thereof except where the determination has been made through the closing of the stock transfier
books and the stated period of closing has expired.

5. Audit of Books and Accounts. The corporation's books and accounts shall be audited at such times and
by such auditors as shall be specified and designated by resolution of the Board of Directors.

6. Annual Statement. The Board of Directors shall represent at each annual meeting, and at any specfl
meeting of the shareholders when called for by vote of the shareholders, a full and clear statement of the
business and condition of the corporation.

Article XII

Amendments

All By-Laws of the corporation shall be subject to alteration, amendment or repeal, and new By-Lawg
may be added, by the affirmative vote of a majority of a quorum of the members of the Board of Directoy
present in person at any regular or special meeting.

L72]
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Article XIII
Dividends

1. Declaration. Dividends upon the capital stock of the corporation, subject to the provisions of tl

meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital sto
subject to the provisions of the Articles of Incorporation.

Articles of Incorporation, if any, may be declared by the Board of Directors at any regular or spec%i

2. Reserves. Before payment of any dividend, there may be set aside out of any funds of the corporatiIE

available for dividends such sum or sums as the directors from time to time, in their absolute discretion, thi
proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing

maintaining any property of the corporation, or for such other purpose as the directors shall think conduciye

(@]
)

to the interest of the corporation, and the directors may modify or abolish any such reserves in the manner
which it was created.

Article XTIV
Adoption

The foregoing By-laws were duly adopted by the Directors of this Corporation on NOV. 4, 2004 by tl
unanimous vote of the Directors.

ERICK MATHE, Secretary
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