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AMENDED AND RESTATED BYLAWS OF
BANKRATE, INC.

ARTICLEI.
OFFICES

Section 1. Reqistered OfficeThe registered office shall be in the City of thdPalm
Beach, State of Florida, County of Palm Beach. Thar8 of Directors from time to time may
change the address of the registered office, whichbeaput need not be, the principal office of
the Corporation.

Section 2. Other OfficesThe Corporation may also have offices at such qilaees
both within and without the State of Florida as the Hoair Directors may from time to time
determine and the business of the Corporation may requmake desirable.

ARTICLE 1.
MEETINGS OF SHAREHOLDERS

Section 1. Place of MeetingAll meetings of the Shareholders may be held either
within or without the State of Florida, but in the abseat notice to the contrary Shareholders’
meetings shall be held at the principal office of thepGoation.

Section 2. Time of MeetingUnless otherwise determined by the Board of Directors,
the Annual Meeting of the Shareholders shall be heldalynwithin four (4) months after the
end of each fiscal year of the Corporation at sucle @nd place as may be designated in the
notice of the Annual Meeting. Failure to hold the AnnMaleting as aforesaid shall not work a
forfeiture or dissolution of the Corporation nor stsith failure affect otherwise valid corporate
acts.

Section 3. Special MeetingsSpecial Meetings may be called only as provided in the
Articles of Incorporation. If the Corporation's Articleklncorporation (hereinafter the "Articles
of Incorporation™) shall not set forth provisions goverrting right to call Special Meetings, then
Special Meetings may be called only by the Chief Exec@ifieer, a majority of the Board or a
majority of the members of the Executive Committeethé Corporation has more than 100
Shareholders then, in addition to the foregoing and subjethe Articles of Incorporation, a
Special Meeting can be called by request of Shareholdéamy no less than thirty-five percent
(35%) of the shares of the Corporation's issued shaaéstd entitled to vote on the matters to
be considered at such Special Meeting. Special Meeatihtfe Shareholders of the Corporation
may not be called by any person, group or entity other tth@se specifically enumerated in this
Section 3.

Section 4. Notice of MeetingsThe Corporation shall give notice stating the date,
time and place of each Shareholders' Meeting, whetherial or annual, not less than ten (10)
nor more than sixty (60) days before the date of thetimgg and shall be in writing unless oral




notice is reasonable under the circumstances, and enegrbmunicated in person, by telephone,
telegraph, facsimile, electronic mail or other forimure or wireless communication, or by mail
or private carrier, to each Shareholder of recordledtio vote at such meeting, at such address
as last appears on the books of the Corporation. licdbke of an Annual Meeting, the notice
need not state the purpose or purposes of the meeting timeArticles of Incorporation or the
Florida Business Corporation Act (the "Act") requirles purpose or purposes to be stated in the
notice of the meeting. In the case of a Special Mgethe notice of the meeting must include a
description of purpose or purposes for which the meetintalied. Notice of any adjourned
meeting need not be given otherwise than by announceatetite meeting, at which the
adjournment is taken; provided however, if a new record fdatehe adjourned meeting is or
must be fixed pursuant to Section 15 of this Article 1l, roté the adjourned meeting shall be
given to persons who are Shareholders as of the ewwd date.

Notwithstanding the other provisions of this Section, mutice of a meeting of
Shareholders need be given to a Shareholder if: (1pauaareport and proxy statement for two
consecutive annual meetings of Shareholders, or (Zrallat least two, checks and payment of
dividends or interest on securities during a twelve-montiogéiave been sent by first-class,
United States mail, addressed to the Shareholder at hsr@ddress as it appears on the share
transfer books of the Corporation, and returned undellerdhe obligation of the Corporation
to give notice of a Shareholders' meeting to any suehnefblder shall be reinstated once the
Corporation has received a new address for such Shdeehok entry on its share transfer
books.

Section 5. Waiver of Notice Any Shareholder may waive notice of any meeting,
whether special or annual, either before, at or dfienteeting, and a Shareholder's attendance at
a meeting, either in person or by proxy, shall of iteelfistitute a waiver of notice and waiver of
any and all objections to the date, time, place, mannealling, or consideration of a particular
matter at the meeting that is not within the purpose grgaes described in the meeting notice,
except when the Shareholder attends the meeting doldlye purpose of stating such objection.
Unless required by the Act, neither the business tragbancir the purpose of the meeting need
be specified in the waiver of notice.

Section 6. Voting List

(a) Shareholder ListAfter fixing a record date for a meeting of the Shaledrs in
accordance with Section 12 of this Article I, the Gugtion will cause to be prepared a
complete alphabetical list of Shareholders entitteddtice of a Shareholders' meeting, with the
address of and the number and class and series, if aslyai@s held by each. Such list shall be
available for inspection by any Shareholder for a peridémdays prior to the meeting or such
shorter time as exists between the record date anshébting date, and continuing through the
meeting, at the Corporation's principal office at a plaestified in the meeting notice in the
City where the meeting will be held, or at the officef the Corporation's transfer agent or
Registrar, if any. A Shareholder or his or her ageny,ma written demand, inspect the list,
subject to the requirements of the Act, during regulainass hours and at his or her expense,
during the period that it is available for inspection pursudarhis Section. A Shareholder's
written demand to inspect the list shall describe waasonable particularity the purpose for




inspection of the list, and the Corporation may deny thmathel to inspect the list if the
Secretary determines that the demand was not made in gitodrid for a proper purpose or if
the list is not directly connected with the purpose dtatehe Shareholder's demand, all subject
to the requirements of Section 607.1602(3) of the Act. Nottaitiding anything herein to the
contrary, the Corporation shall make the Shareholderaliailable at any annual meeting or
special meeting of the Shareholders and any Shareholdds @r her agent or attorney may
inspect the list at any time during the meeting or anguadjment thereof.

(b) Prima Facie EvidenceThe Shareholder list is prima facie evidence ofdkatity
of Shareholders entitled to examine the Shareholdeorlist vote at a meeting of Shareholders.

(c) Failure to Comply If the requirements of this Section have not lmdystantially
complied with, or if the Corporation refuses to allavhareholder or his or her agent or attorney
to inspect the Shareholder list before or at the imgebn the demand of any Shareholder, in
person or by proxy, who failed to get such access, theingeghall be adjourned until such
requirements are complied with.

(d) Validity of Action Not Affected Refusal or failure to prepare or make available
the Shareholder list shall not affect the validifyany action taken at a meeting of Shareholders.

Section 7. Voting GroupA Voting Group means all shares of one or more etass
series that under the Articles of Incorporation a& tkct are entitled to vote and be counted
together collectively on a matter at a meeting of $iareholders. All shares entitled by the
Articles of Incorporation or the Act to vote generally the matter are for that purpose a single
Voting Group.

Section 8. Quorum Shares entitled to vote as a separate Voting Grouptahay
action on a matter at a meeting only if a quorum ofdlsbgmres exists with respect to that matter.
Unless the Articles of Incorporation provide otherwise, presence, in person or by proxy, of
not less than thirty-three and one-third percent (33%hefvotes entitled to be cast on the
matter by the Voting Group constitutes a quorum of thaingaBroup for action on that matter.
Once a share is represented for any purpose at a medieigtizan solely to object to holding
the meeting or transacting business at the meetimgydeemed present for quorum purposes for
the remainder of the meeting and for any adjournmetitatfmeeting unless a new record date is
or must be set for that adjourned meeting.

Section 9. Vote Required for Actionlf a quorum exists, action on a matter (other
than the election of directors) by a Voting Group is appdoif the votes cast within the Voting
Group favoring the action exceed the votes cast oppdBmgaction, unless the Articles of
Incorporation, these Bylaws or the Act requires aamenumber of affirmative votes. If the
Articles of Incorporation or the Act provide for vagirby two or more Voting Groups on a
matter, action on that matter is taken only when voted upoeach of those Voting Groups
counted separately. Action may be taken by one Voting Gmawpmatter even though no action
is taken by another Voting Group entitled to vote on theanatith regard to the election of
directors, unless otherwise provided in the Articles of Ipemtion, if a quorum exists, action




on the election of directors is taken by a pluralityhe votes cast by the shares entitled to vote
in the election.

Section 10. _Voting Except as otherwise provided for in the Articles of pooation,
each outstanding share having voting rights shall belezhtib one vote on each matter
submitted to a vote at a Shareholders' meeting. Outstastiares of preferred stock, if any,
shall have the voting rights set forth within the Corporés Articles of Incorporation or as set
by resolution of the Board of Directors, as the case bmyoting on all matters may be by
voice vote or by show of hands unless any qualified ygeor to the voting on any matter,
demands vote by ballot, in which case each ballot stzé she name of the Shareholder voting
and the number of shares voted by such Shareholder, #rel ballot be cast by proxy, it shall
also state the name of the proxy.

Section 11. _Action of Shareholders Without a Meetind\ny action required or
permitted to be taken at an annual or special meetingpare8olders of the Corporation may be
taken without a meeting, without prior notice, and withautote if the action is taken in the
manner set forth under Section 607.0704 of the Act, as the saay be hereafter amended or
superseded.

Section 12. Record Date

(a) The Board of Directors may fix in advance a datethe record date for the
purpose of determining shareholders entitled to noticesbbeeholders meeting, entitled to vote,
or take any other action. In no event may a recore file¢d by the Board of Directors be a date
preceding the date upon which the resolution fixing thercedate is adopted or a date more
than seventy (70) days before the date of meeting oonacgquiring a determination of
shareholders.

(b) The record date for determining shareholders entitldénmand a special meeting
shall be the close of business on the date the fiesekblder delivers his or her demand to the
corporation.

(©) If no prior action is required by the Board of Dias pursuant to the Act, the
record date for determining shareholders entitled to takemnawithout a meeting shall be the
close of business on the date the first signed writb&sent with respect to the action in question
is delivered to the corporation, but if prior writtertian is required by the Board of Directors
pursuant to the Act, such record date shall be the clobaisiiess on the date on which the
Board of directors adopts the resolution taking sucbr@ction unless the Board of Directors
otherwise fixes a record date.

(d) If the Board of Directors does not determine theomdadate for determining
shareholders entitled to notice of and to vote at thaalror special shareholder's meeting, such
record date shall be the close of business on théefaye the first notice with respect thereto is
delivered to the shareholders.



(e) A record date for determining shareholders entitledatice of or to vote at a
shareholders meeting is effective for any adjournnenthe meeting unless the Board of
Directors fixes a new record date, which it must do &f tfeeting is adjourned to a date more
than 120 days after the date fixed for the original mgetin

) If the Board of Directors does not determine theord date for determining
shareholders entitled to a distribution (other thaniowelving a purchase, redemption, or other
acquisition of the Corporation's shares or a share dhgiclsuch a record date shall be the close
of business on the date on which the Board of Diredaty authorizes the distribution.

Section 13. _Proxies A Shareholder entitled to vote pursuant to Section 1thief
Article Il may vote in person or by proxy executed intiwg by the Shareholder or by his
attorney-in-fact. A proxy shall not be valid after vea (11) months from the date of its
execution, unless such instrument provides for a longer pdfiadhe validity of any proxy is
guestioned, it must be submitted to the Secretary oftiheefolders’ meeting for examination or
to a proxy officer or committee appointed by the persasigng at the meeting. The Secretary
of the meeting or, if appointed, the proxy officer or cattee, shall determine the validity of
any proxy submitted and reference by the Secretary inntineites of the meeting to the
regularity of a proxy shall be received as prima facidewe of the facts stated for the purpose
of establishing the presence of a quorum at such meetingaall dther purposes.

Section 14. _Conduct of Meetingrhe Chairman of the Board of Directors, and if¢her
be none, or in his or her absence, the President, dnd ar her absence the Vice Presidents, in
the order provided by these Bylaws, and in their absencgyeasgn chosen by the Shareholders
present, shall call a Shareholders’ meeting to ordershall act as presiding officer of the
meeting, and the Secretary of the Corporation shallaacsecretary of all meetings of the
Shareholders, but in the absence of the Secretaryrése&ding officer may appoint any other
person to act as secretary of the meeting. The pngsaificer of the meeting shall have broad
discretion in determining the order of business at a Sblleis’ meeting. The presiding officer's
authority to conduct the meeting shall include, but in ray vibe limited to, recognizing
Shareholders entitled to speak, calling for the necessgrts, stating questions and putting
them to a vote, calling for nominations, and announcing ¢kalts of voting. The presiding
officer also shall take such actions as are necessaiyappropriate to preserve order at the
meeting. Rules of Parliamentary Procedure need not dsereed in the conduct of the
Shareholders' meeting; however, meetings shall beéuobad in accordance with accepted usage
and common practice with fair treatment to all whoearitled to take part.

Section 15. _Adjournments Any meeting of the Shareholders, whether or not a
gquorum is present, may be adjourned by the holders of aritgapf the voting shares
represented at the meeting to be reconvened at a spetiéicand place. If notice of the
adjourned meeting was properly given, it shall not be ssgg to give any notice of the
reconvened meeting or of the business to be transaétdte date, time and place of the
reconvened meeting are announced at the meeting whghdjaurned and before adjournment.
At any such reconvened meeting at which a quorum is preseapresented, any business may
be transacted which could have been transacted atesgngn which was adjourned.



Section 16. _Shareholder Proposals at Annual Meetings

(@) Business may be properly brought before an AnnualiMpeet Shareholders by a
Shareholder only upon the Shareholder's timely notice ah@renriting to the Secretary of the
Corporation. To be timely, a Shareholder's notice rhastelivered to or mailed and received at
the principal executive offices of the Corporation feds than sixty (60) days prior to the
meeting as originally scheduled; provided, however, tht#tarevent that less than seventy (70)
days notice or prior public disclosure of the date ofntleeting is given or made to Shareholders,
notice by the Shareholder to be timely must be sawedenot later than the close of business on
the tenth (10th) day following the earlier of the daywamch such notice of the date of the
meeting was mailed or the date on which such public digodowas made.

(b) The Shareholder's notice to the Secretary of thgdation shall set forth as to
each matter the Shareholder proposes to bring bdferarinual Meeting: (i) a brief description
of the proposal desired to be brought before the AnnuatiMeand the reasons for conducting
such business at the Annual Meeting, (i) the name andesgldias they appear on the
Corporation's books, of the Shareholder proposing susimdas and any other Shareholders
known by such Shareholder to be supporting such proposath@iglass and number of shares
of the Corporation's stock that are beneficially ownedth®y Shareholder on the date such
Shareholder gives notice to the Secretary of thep@ation, and the number of shares of the
Corporation's capital stock that are beneficially ed/ion such date by any other Shareholder
known to be supporting such proposal, and (iv) any finandetdast of the Shareholder in such
proposal.

(c) The Chairman or other presiding officer of the AnnMaleting shall determine
and declare at the Annual Meeting whether the Shatehprroposal was made in accordance
with the terms of this Section 16. If such Chairmarotirer presiding officer determines that
such Shareholder proposal was not made in accordanceh@iterms of this Section 16, he or
she shall so declare at the Annual Meeting and such progitesé not be acted upon at such
Annual Meeting.

(d) This provision shall not prevent the consideratioth @oproval or disapproval at
the Annual Meeting of reports of officers, directors andnmittees of the Board of Directors,
but in connection with such reports, no new business lshacted upon at such Annual Meeting
unless stated, filed and received as herein provided.

(e) For purposes of this Section 16, any adjournment(spstppnement(s) of the
original meeting whereby the meeting will reconvenehinitninety (90) days from the original
date shall be deemed for purposes of notice to be a gatitin of the original meeting and no
business may be brought before any such reconvened meelisg pursuant to a notice of such
business which was timely for the meeting on the daggnatly scheduled. Such Shareholder's
notice to the Secretary shall set forth (i) as tchematter the Shareholder proposed to bring
before the Annual Meeting, a brief description of theihess desired to be brought before the
meeting, (ii) the name and address, as they appeaed@otiporation’'s books, of the Shareholder
proposing such business, (iii) the class and number oésha the Corporation which are



beneficially owned by the Shareholder, and (iv) a cetepbnd accurate description of any
material interest of the Shareholder in such propbsesahess.

M Notwithstanding the foregoing, nothing in this Sectighshall be interpreted or
construed to require the inclusion of information aboutsaroh proposal in any proxy statement
distributed by the Corporation at the direction obarbehalf of the Corporation.

Section 17. Notice of Shareholder Nominees

(@) Nominations of persons for election to the Ba#rDirectors shall be made only
at an Annual or Special Meeting of the Shareholdetect&br that purpose and only (i) by or at
the direction of the Board of Directors or (ii) by aBlgareholder entitled to vote for the election
of directors at the meeting who complies with theiagoprocedures set forth in Section 16 of
this Article 1l for Annual Meetings. Such nominationgher than those made by or at the
direction of the Board of Directors, shall be made pams to timely notice in writing to the
Secretary of the Corporation. To be timely, a Shalder's notice shall be delivered to or mailed
and received at the principal executive offices of thep@ation not less than sixty (60) days
prior to the meeting; provided, however, that in the eveait less than seventy (70) days notice
of the date of the meeting is given or made to Shadeh®l notice by the Shareholder to be
timely must be so received not later than the clddmisiness on the tenth (10th) day following
the earlier of the day on which such notice of the datbe meeting was mailed or the date on
which such public disclosure was made.

(b) The Shareholder's notice to the Corporation pursteatitis Section 17 shall set
forth: (i) as to each person that the Shareholdergs@gpto nominate for election or reelection as
a director, (1) the name, age, business address and pesalbiress of such proposed nominee,
(2) the principal occupation or employment of such proposednee, (3) the class and number
of shares of capital stock of Corporation which are heialy owned by such proposed
nominee, and (4) any other information relating to thesgethat is required to be disclosed in
solicitations for proxies for election of directors gwant to Schedule 14A under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"); grak(to the Shareholder giving
such notice, (1) the name and address, as they appedwe ddotporation's books, of such
Shareholder, (2) the class and number of shares d@dhgoration's stock that are beneficially
owned by the Shareholder on the date of such noticeCohgoration may require any proposed
nominee to furnish such other information as may be rebforequired by the Corporation to
determine the eligibility of such proposed nominee teesas a director of the Corporation.

() The presiding officer of the meeting shall determamel declare at the meeting
whether the nomination was made in accordance withtgh@es of this Section 17. If the
presiding officer determines that a nomination was notennaéccordance with the terms of this
Section 17, he or she shall so declare at the meéiaghy such defective nomination shall be
disregarded.

Section 18. _Inspectors of Electioninspectors of election may be appointed by the
Board of Directors to act at any meeting of Shareholaevghich any vote is taken. If inspectors
of election are not so appointed, the presiding officdhefmeeting may, and on the request of




any Shareholder shall, make such appointment. Each inspdxfore entering upon the
discharge of his or her duties, shall take and sign am toafaithfully execute the duties of
inspector at such meeting with strict impartiality andoading to the best of his or her ability.
The inspectors of election shall determine the numbehares outstanding, the voting rights
with respect to each, the shares represented at tngiethe existence of a quorum, and the
authenticity, validity, and effect or proxies; recewaes, ballots, consents, and waivers; hear
and determine all challenges and questions arising in commeeith the vote; count and
tabulate all votes, consents and waivers; determine@andunce the result; and do such acts as
are proper to conduct the election or vote with fairnessl Shareholders. No inspector, whether
appointed by the Board of Directors or by the persom@as presiding officer of the meeting,
need be a Shareholder. The inspectors may appoint and oétar persons or entities to assist
the inspectors in the performance of their duties. Ugmyuest of the person presiding at the
meeting, the inspectors shall make a report in writihguroy challenge, question, or matter
determined by them and execute a certificate of any daicidf by them.

ARTICLE I11.
BOARD OF DIRECTORS

Section 1. General Powerd\ll corporate powers shall be exercised by or unier
authority of, and the business and affairs of the Corporathall be managed under the direction
of, the Board of Directors. In addition to the powerd anthority expressly conferred upon it by
these Bylaws, the Board of Directors shall exerciseudh powers of the Corporation and do all
such lawful acts and things as are not by law, by any legakment among Shareholders, by
the Articles of Incorporation, or by these Bylawsedted or required to be exercised or done by
the Shareholders.

Section 2. Number of Directors and Term of OfficBhe number of directors of the
Corporation shall not be less than three (3) nor rtizar fifteen (15), the precise number to be
fixed by resolution of the Board of Directors from tingetime. The directors shall be divided
into three classes in accordance with the Articlesodrporation. Except as provided in Section
5 of this Article Ill, a director shall be elected by taffirmative vote of a plurality of the shares
represented at the meeting of Shareholders at whictiirtetor stands for election and entitled
to elect such director. The number of directors mainbeeased or decreased from time to time
as provided by these Bylaws and in the Articles of Incafpmm; provided, however, that no
decrease in the number of directors shall have theteffeshortening the term of an incumbent
director. Each director shall serve until his successetected and qualified or until his earlier
resignation, retirement, disqualification, removabhfroffice, or death.

Section 3. RemovalThe entire Board of Directors or any individual diogahay be
removed from the office only in the manner set fortthm Articles of Incorporation.

Section 4. ResignationDirectors may resign at any time by delivering writtetice
to the Board of Directors or its chairman (if any@the corporation. A director's resignation is
effective when the notice is delivered unless the nepeeifies a later effective date.



Section 5. VacanciesA vacancy occurring on the Board of Directors mayfilbed
by the Board of Directors in the manner set forth inAhgcles of Incorporation. The Board of
Directors shall have the power to increase or decitbasauthorized number of directors, with or
without Shareholder approval, and to fill any such newdatd directorships in the manner set
forth in the Articles of Incorporation.

Section 6. Compensation The Board of Directors, irrespective of any persona
interest of any of its members, may establish reasocabhpensation of all directors or services
to the Corporation as directors, officers, or otherw@memay delegate such authority to an
appropriate committee. Such compensation may be comprfigasgh, property, stock, options to
acquire stock, or such other assets, benefits ond=rasion as such directors shall deem, in the
exercise of their sole discretion, to be reasonamhteagpropriate under the circumstances. The
Board of Directors also shall have authority to provide dr delegate an authority to an
appropriate committee to provide for reasonable pensiisehility or death benefits, and other
benefits or payments, to directors, officers, and eygae and to their families, dependents,
estates, or beneficiaries on account of prior servieeslered to the Corporation by such
directors, officers, and employees.

Section 7. Reqgular MeetingsThe first meeting of each newly elected Board of
Directors shall follow immediately after the Annidéeting of the Shareholders and be held at
the same place as the Annual Meeting of the Sharelkpllemay be held at such time and place
as shall be fixed by the consent in writing of all tirectors. In addition, the Board of Directors
may, by resolution providing for the date, time and placégdule other meetings to occur at
regular intervals throughout the year.

Section 8. Special MeetingsSpecial meetings of the Board of Directors may be
called by the Chairman of the Board (if any), the Coapon's Chief Executive Officer, or not
less than one-third (1/3) of the members of the Boamlirectors. The person or persons calling
the meeting may affix any place, either within or withthe State of Florida, as the place for
holding any special meeting of the Board of Directors, iind other place is affixed, the place
of the meeting shall be the principal office of ther@wation in the State of Florida.

Section 9. Notice of Meetings Unless the Articles of Incorporation provide
otherwise, regular meetings of the Board of Directaey be held without notice of the date,
time, place or purpose of the meeting. Unless the Adiolf Incorporation provide otherwise,
every Special Meeting shall be preceded by at least tyvd&ys notice of the date, time and
place of the meeting. Such notice shall be in writingessloral notice is reasonable under the
circumstances, and may be communicated in person, by oekephelegraph, facsimile,
electronic mail, telecopy, or other forms of wirevareless communication, or by mail or private
carrier. Such notice need not specify the purpose oSfiexial Meeting of the Board unless
required by the Articles of Incorporation.

Section 10. _Waiver of Notice A director may waive notice of any meeting either
before or after the meeting stated in the notice. gixae specified herein, the waiver must be in
writing, signed by the director entitled to notice, andweéd to the Corporation for inclusion in
the minutes or filing with the corporate records. A din€s attendance at or participation in a
meeting waives any required notice to the director ef tieeting unless the director at the




beginning of the meeting (or promptly upon arrival) objéatsolding the meeting or transacting
business at the meeting and does not thereafter vote &ssent to action taken at the meeting.

Section 11. _Place of Meetingd he directors may hold their meetings at the prircipa
office of the Corporation or at such other place @ce$, either in the State of Florida or
elsewhere, as they may from time to time determine.

Section 12. _Participation by Conference TelephoneUnless the Articles of
Incorporation provide otherwise, members of the BoardDeogctors, or any committee
designated by the Board of Directors, may participatenreating of the Board of Directors, or
any committee thereof, by means of telephone confer@nsiilar communications equipment,
provided that all directors participating in the meeting siamultaneously hear each other during
the meeting. A director participating in a meeting by thisans is deemed to be present in
person at the meeting.

Section 13. _Quorum Unless a greater number is required by the Articles o
Incorporation or the Act, a majority of the direxidan office immediately before the meeting
begins shall constitute a quorum of the Board of Directors.

Section 14. _Voting If a quorum is present when a vote is taken, thenafive vote
of a majority of the directors present is the acthaf Board of Directors unless the Articles of
Incorporation, the Act or these Bylaws require theevaf a greater number of directors.

Section 15. _Minutes The Secretary of the Corporation shall act asesay of all
meetings of the Board of Directors but in the absemfdbeosecretary, the presiding officer may
appoint any other person present to act as secretdhg aheeting. Minutes of any regular or
special meeting of the Board of Directors shall be pegpand distributed to each director.

Section 16. _Action Without a MeetingUnless the Articles of Incorporation provide
otherwise, action required or permitted to be takenraéeting of the Board of Directors, or of
any committee thereof, may be taken without a meetitige action is taken by all members of
the Board of Directors, or of such committee, as s anay be. The action must be evidenced
by one or more written consents describing the actikentasigned by each director, or each
committee member, as the case may be, and deliverdge: tGorporation for inclusion in the
minutes or filing with the corporate records.

Section 17. _AdjournmentsWhether or not a quorum is present to organize a ngeetin
any meeting of directors (including an adjourned meetirey) be adjourned by a majority of the
directors present, to reconvene at a specific time @ace. At any reconvened meeting any
business may be transacted that could have been trahaathe meeting that was adjourned. If
notice of the adjourned meeting was properly givesh#ll not be necessary to give any notice
of the reconvened meeting or of the business to beattets if the date, time and place of the
reconvened meeting are announced at the meeting thaiyeasned.

Section 18. _General Powers of Directordhe Board of Directors shall have, in
addition to such powers as are herein expressly conferredand all such powers as may be
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conferred on it by law, all such powers as may be exerdigethe Corporation, subject to the
provisions of the Articles of Incorporation and the Act

Section 19. Specific Powers of DirectorsThe Board of Directors shall also have
power:

(a) to purchase or otherwise acquire property, rights, povileges for the
Corporation, which the Corporation has power to maksuah prices and on such terms as the
Board of Directors may deem proper;

(b) to pay for such property, rights or privileges in vehor in part with money,
stocks, bonds, debentures or other securities of theo€digm, or by the delivery of other
property of the Corporation;

(©) to create, make and issue mortgages, bonds, deedstofttust agreements and
negotiable or transferable instruments and securitiegresitdy mortgages or otherwise, and to
do every act and thing necessary to effectuate the same;

(d) to elect the corporate officers and fix their dakgrto appoint employees and
trustees, and to dismiss them at its discretionxtthiir duties and emoluments, and to change
them from time to time, and to require security asay mieem proper;

(e) to confer on any officer of the Corporation gwver of selecting, discharging or
suspending such employees; and

M to determine by whom and in what manner the Corporatimifésnotes, receipts,
acceptances, endorsements, checks, releases, cgrdaramther documents shall be signed.

Section 20. _Director Conflicts of InterestNo contract or other transaction between
the Corporation and one or more of its directorargr other corporation, firm, affiliate, or entity
in which one or more of its directors are directorsfficers or are financially interested will be
either void or voidable because of such relationshipterest, because such director or directors
are present at the meeting of the Board of Direabora committee thereof which authorizes,
approves, or ratifies such contract or transactionpewause the votes of such director or
directors are counted for such purpose, if:

(@) The fact of such relationship or interest is diset! or known to the Board of
Directors or committee which authorizes, approves, diiegtthe contract or transaction by a
vote or consent sufficient for the purpose under thewAittout counting the votes or consents of
such interested directors, all in the manner provided by law; o

(b) the fact of such relationship or interest is disetb or known to the shareholders
entitled to vote and they authorize, approve, or ratifghscontract or transaction by vote or
written consent, all in the manner provided by law; or

() the contract or transaction is fair and reasanablto the Corporation at the time
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it is authorized by the Board of Directors, a commjtteehe shareholders.

ARTICLE IV.
COMMITTEES

Section 1. Appointing Committees Unless the Articles of Incorporation provide
otherwise, the Board of Directors may create one (Ihare committees and appoint members
of the Board of Directors to serve on them. Each ctteenmay have one or more members,
who serve at the pleasure of the Board of Directors.

Section 2. Powers of Committee3o the extent specified by the Board of Directors
or in the Articles of Incorporation, each committ@ay exercise the authority granted to the
Board of Directors, except that a committee may not:

(a) approve or propose to Shareholders action that¢hesAuires to be approved by
Shareholders;

(b) fill vacancies on the Board of Directors or oy @f its committees;
(c) adopt, amend, or repeal the Bylaws;

(d) authorize or approve the reacquisition of shares sirpessuant to a general
formula or a method specified by the Board of Directors;

(e) authorize or approve the issuance or sale or a cobtrathe sale of shares, or
determine the designation and relative rights, prefeenand limitations of a voting group
except that the Board of Directors may authorize a citieen(or a senior executive officer of
the Corporation) to do so within limits specifically pneised by the Board of Directors.

Section 3. Committee Meetings, Quorum and Votingxcept as set forth with
respect to the Executive Committee in Section 6 be®wsutions 9, 10, 11, 12, 13, 14, 15, 16 and
17 of Article Il of these Bylaws which govern meetingdjoarnments of meetings, actions
without meeting, notice and waiver of notice, and quorudnarting requirements of the Board
of Directors, apply to committees and their members.

Section 4. Removal from Committee3 he Board of Directors shall have power at
any given time to remove any member of any committed) wit without cause, and to fill
vacancies in and to dissolve any such committee.

Section 5. Compensation Committeelhe Board of Directors may, from time to
time by a majority vote of the directors, elect onensore directors as a Compensation
Committee to serve until its authority is revoked onismbership is changed by a majority vote
of the directors. The Compensation Committee shat lsach power and authority with regard
to compensation issues as are granted to the Comibyttdee Board of Directors from time to
time, including responsibility for recommendations tce tBoard of Directors regarding
compensation for key employees or key consultantseo€Ctmpany, including administration of
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the Company's equity compensation plans.

Section 6. Audit Committee The Board of Directors may, from time to time by a
majority vote of the directors, elect two or moremieers of the Board of Directors to serve as
an Audit Committee. The members of the Audit Committie&ll serve until the authority of the
Audit Committee is revoked or its membership is changed majarity vote of the Board of
Directors. The Board of Directors may designate persmher than members of the Board of
Directors to serve as non-voting members of the Audin@ittee. The Audit Committee shall
have such power and authority with regards to accountidgfinancial reporting issues as are
granted to the Committee by the Board of Directors friamme to time, including making
recommendations regarding the Company's independent accseurtantannual audit of the
Company's financial statements and the Company's in@roalinting practices and policies.

Section 7. Other CommitteesThe Board of Directors, by resolution adopted by a
majority of the full Board of Directors, may designatee or more additional committees of the
Board of Directors, each committee to consist of ()eor more directors of the Corporation,
which shall have such name or names and shall have apéxarcise such powers of the Board
of Directors in the management of the business andrsaftd the Corporation, except as
otherwise provided by these Bylaws or by law, as may berdeted from time to time by
resolution of the Board of Directors. The Board of Diogs may also appoint other committees
which do not exercise any of the authority of the BadrBirectors, but which are fact finding,
planning or advisory in nature. Such additional committeag have members who are not
directors.

Section 8. Alternative MembersThe Board of Directors, by resolution adopted in
accordance with Section 1 of Article IV of these Bylawsy designate one or more directors as
alternate members of any such committee, who maynaittei place of any absent member or
members at any meeting of such committee.

ARTICLE V.
OFFICERS

Section 1. Number The officers of the Corporation shall be desigdaand elected
by the Board of Directors, or appointed by the Chief Exeeudfficer, with such responsibilities
and duties as may be designated by the Board of Direaossstent with this Article V. The
Board of Directors shall elect at least one offiio shall be responsible for preparing minutes
of the directors’ and Shareholders' meetings and foemtithting records of the Corporation.
Any two or more offices may be held by the same pemdorofficer need be a Shareholder.

Section 2. Election and Term All officers shall be appointed by the Board of
Directors or by a duly appointed officer pursuant to thischr V and shall serve at the pleasure
of the Board of Directors and the appointing officesghe case may be.

Section 3. Removal The Board of Directors may remove and officer anaess
restricted by the Board of Directors, an officer maynoge any officer or assistant officer
appointed by that officer, at any time, with or withoutis® and notwithstanding the contract
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rights, if any, of the officer removed. The appointmehtan officer does not of itself create
contract rights.

Section 4. ResignationAn officer may resign at any time by delivering unldss
notice specifies a later effective date and the catmor accepts the later effective date. If a
resignation is made effective at a later date an€Ctrporation accepts the future effective date,
the pending vacancy may be filled before the effeatiate but the successor may not take office
until the effective date.

Section 5. Vacancies A vacancy in any principal office because of death,
resignation, removal, disqualification, or otherwishall be filled as soon thereafter as
practicable by the Board of Directors for the unexpiredigoiof the term.

Section 6. Salaries The salaries and compensation of all officers appdbibtethe
Board of Directors shall be fixed by the Board of Direstor a committee of the Board of
Directors, unless the directors delegate such power toféiogr or officers.

Section 7. Chairman of the Board Unless the Board of Directors determines
otherwise, the Chairman of the Board, if one shalbbes@lected, shall preside at all meetings of
the Board. The Chairman shall have such other powersdatids as may be specifically
designated by the Board of Directors and, if so designatay serve as President.

Section 8. President

(a) Unless the Board of Directors shall designate th@tChairman shall also be the
Chief Executive Officer, then the President shall be @hief Executive Officer of the
Corporation, and shall be elected by the Board of [orsc In the absence or disability of a
Chairman of the Board of the Corporation, or at theation of the Board of Directors, the
President shall also serve as a Chairman of the Bufatftle Corporation. The President shall
preside at all meetings of the Shareholders; and, ialibence of the Chairman, he shall preside
at all meetings of the Board of Directors if the Boaodrequests. He shall have general and
active management of the business of the Corporatimhshall exercise general supervision and
administration over all of its affairs with power take all contracts in the conduct of the
regular and ordinary business of the Corporation, aal sée that all orders and resolutions of
the Board of Directors are carried into effect.

(b) The President shall execute deeds, bonds, notegyagest and other contracts on
behalf of the Corporation.

(c) The President shall be ex-officio a member ofstdhding committees and shall
have the general powers and duties of supervision and masaigefithe Corporation.

(d) The President may appoint and discharge agents and yeeploof the
Corporation and fix their compensation subject togéeeral supervisory power of the Board of
Directors, and do and perform such other duties as fromtid time may be assigned to him by
the Board of Directors and as may be authorized by law.

14



Section 9. Vice PresidentsThe Board may elect one or more Vice Presidents wh
shall have such duties as are assigned by the electaggpomting party. The Vice President, if
one shall so be elected, shall act in the absenceatility of the President. If there is more than
one (1) Vice President, then the one designated by thel Boé®irectors shall act in the absence
or disability of the President.

Section 10. _SecretaryThe Secretary, if one shall so be elected, dtedp accurate
records of the acts and proceedings of all meetinghafeholders, directors and committees of
directors. The Secretary shall give, or cause to bengiwetice of all meetings of the
Shareholders and any meetings of the Board of Direcois other notices required by law or
these Bylaws, and shall perform such other duties as maprescribed by the Board of
Directors or President, under whose supervision the Segrettall be. The Secretary shall keep
in safe custody the seal of the Corporation, and tleee&ey or any other officer may affix the
same to any instrument requiring it and, when so affikeshay be attested by the Secretary's
signature or by the signature of an Assistant Secrelotwithstanding the foregoing, unless
otherwise required by law or the Act, the seal of tlmepGration need not be affixed to any
documents or instruments, nor must the Secretary orstAssi Secretary attest any such
document or instrument. In the absence or disability @fSacretary or at the direction of the
President, any Assistant Secretary or other officergdated by the Board of Directors may
perform the duties and exercise the powers of the Segret

Section 11. Treasurer

(a) The Treasurer, if one shall so be elected, shad bastody of and be responsible
for all funds and securities, receipts and disbursenw@ntise Corporation, and shall keep full
and accurate accounts of receipts and disbursementsks belmnging to the Corporation, and
shall deposit or cause to be deposited, all monies and wheble effects in the name and to
the credit of the Corporation in such depositories ay b& designated by the Board of
Directors.

(b) The Treasurer shall disburse the funds of the Catiparas may be ordered by
the Board of Directors or by the President, taking prapechers for such disbursements, and
shall render to the President and directors, whendwar tay require it, an account of all
transactions as Treasurer and of the financial camdbif the Corporation, and at the regular
meeting of the Board of Directors next preceding the Ah8hareholders' Meeting, a like report
for the preceding year.

() The Treasurer shall keep an account of stock registend transferred in such
manner and subject to such regulations as the Board aift@risemay prescribe.

(d) The Treasurer shall give the Corporation a bond, if requby the Board of
Directors, in such sum and in form and with securitys&ectory to the Board of Directors for
the faithful performance of the duties of the officel dhe restoration to the Corporation in case
of the Treasurer's death, resignation or removal fadfice, of all books, papers, vouchers,
money and other property of whatever kind in the possessdithe Treasurer, belonging to the
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Corporation. The Treasurer shall perform such otheesds the Board of Directors may from
time to time prescribe or require.

Section 12._Assistants and Acting OfficefBhe Board of Directors shall have the power
to elect one or more Assistant Secretaries and AssiSteasurers who shall perform such duties
and have such authority as shall from time to time &egdted or assigned to them by the
Secretary or the Treasurer, respectively, or by tesi@ent or the Board of Directors. The Board
of Directors shall have the power to appoint, or autkoany duly elected officer of the
Corporation to appoint, any person to act as assidtardny officer, or as agent for the
Corporation in his or her stead, or to perform the dutiesich officer whenever for any reason
it is impractical for such officer to act personalBuch assistant or acting officer or other agent
so appointed by the Board of Directors or an authorizadeoféhall have the power to perform
all the duties of the office to which he or she ismppointed to be an assistant, or as to which he
or she is so appointed to act, except as such power enaghérwise defined or restricted by the
Board of Directors or the appointing officer.

Section 13._Duties of Officers May Be Delegatdd case of the absence of any officer
of the Corporation, or for any other reason thatBbard of Directors may deem sufficient, the
Board may delegate, for the time being, the powers oegjutr any of them, of such officer to
any other officer or to any director or employee @& @orporation, provided a majority of the
entire Board of Directors concurs.

ARTICLE VI.
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTSAND DOCUMENTS

Section 1. _Execution of Contracts and Documeritke Board of Directors, except as
otherwise provided in these Bylaws, may authorize any ofticefficers or agent or agents of
the Corporation to enter into any contract or exeantkédeliver any instrument in the name and
on behalf of the Corporation, and such authority may heergé or confined to specific
instances. Unless otherwise specifically determined byBit@rd of Directors or otherwise
required by law, formal contracts, promissory notes @her evidences of indebtedness, deeds
of trust, mortgages and corporate instruments or documentsimgdne corporate seal, and
certificates for shares of stock owned by the Corpmmathall be executed, signed or endorsed
by the President (or any Vice President) and by the Segieiaany Assistant Secretary) or the
Treasurer (or any Assistant Treasurer). The Boardireicibrs may, however, authorize any one
of these officers to sign any of such instrumentsafwt on behalf of the Corporation, without
necessity of countersignature; may designate offioeremployees of the Corporation, other
than those named above, who may, in the name of dngo€ation, sign such instruments; and
may authorize the use of facsimile signatures for @inguch persons. No officer, agent or
employee shall have any power or authority to bind @wporation by any contract or
engagement or to pledge its credit or to render it lidtedamages, whether monetary or
otherwise, for any purpose or for any amount except asfispdg authorized in these Bylaws
or by the Board of Directors or an officer or comnatteith the power to grant such authority.

Section 2. Checks and Draft\ll checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued mathe of the Corporation shall be
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signed by the President or such other person or persoms sunch manner as shall, from time to
time, be determined by the Board of Directors.

Section 3. DepositsAll funds of the Corporation shall be depositedhe credit of
the Corporation under such conditions and in such banls, tompanies or other depositories
as the Board of Directors may designate or as may sigrégged by an officer or officers or
agent or agents of the Corporation to whom such powgr fream time to time, be determined
by the Board of Directors.

Section 4. Proxies Unless otherwise provided by the Board of Directohg t
President may from time to time appoint an attorneatborneys or agent or agents of the
Corporation in the name and on behalf of the Corpmrdb cast the vote which the Corporation
may be entitled to cast as a Shareholder or otherwvgeyi other Corporation any of the stock or
other securities of which is held by the Corporation, eétngs of the holders of the stock or
other securities of such other Corporation, and mayuicisthe person or persons so appointed as
to the manner of casting such vote or giving such consewlt,may execute or cause to be
executed in the name and on behalf of the Corporatidnwtitten proxies or other instruments
as the President may deem necessary or proper in tinesspse

ARTICLE VII.
DISTRIBUTIONS

Section 1. Authorization or Declaratiotunless the Articles of Incorporation provide
otherwise, the Board of Directors from time to timeits discretion may authorize or declare
distributions or share dividends in accordance with ttie A

Section 2. Record Date With Respect to Distributiors$ Share DividendsFor the
purpose of determining Shareholders entitled to a distribufadher than one involving a
purchase, redemption, or other reacquisition of the Gatipm's shares) or a share dividend, the
Board of Directors may fix a date as the record dateo Ifecord date is fixed by the Board of
Directors, the record date shall be determined in accogdariec the provisions of the Act.

ARTICLE VIII.
CAPITAL STOCK

Section 1. Authorization and Issuance of Sharés accordance with the Act, the
Board of Directors may authorize shares of any classedes provided for in the Articles of
Incorporation to be issued for any consideration valdieuthe provisions of the Act. Before the
Corporation issues shares, the Board of Director$ datdrmine that the consideration received
or to be received for the shares to be issued is adedquUaedetermination by the Board of
Directors is conclusive insofar as the adequacy of timsideration for the issuance of shares
relates to whether the shares are validly issuety; palid and nonassessible. The Corporation
may place in escrow shares issued for future servicbsrafits for a promissory note, or make
other arrangements to restrict the transfer of theeshand may credit distributions in respect of
the shares against their purchase price, until thesecserare performed, the note is paid or the
benefits are received. If these services are not peefrthe note is not paid, or the benefits are
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not received, the Corporation may cancel, in wholequart, these shares escrowed or restricted
and the distribution credited. To the extent provided inAtieles of Incorporation, the Board
of Directors shall determine the preferences, linutaj and relative rights of the shares.

Section 2. Capital StockAll shares issued by the Corporation shall be evidenced by
a certificate or certificates. Each certificatestdck of the Corporation shall be numbered, shall
be entered in the books of the Corporation, and Sleadligned, either manually or in facsimile,
by any one of the President, a Vice President, thee&eagr or the Treasurer or such other officer
or officers as designated to sign such certificatesy time to time, by the Board of Directors. In
any case in which any officer or officers who shalléhaigned, or whose facsimile signature or
signatures shall have been used on, any such certificateritficates shall cease to be such
officer or officers of the Corporation, whether be@a$death, resignation or otherwise, before
such certificate or certificates shall have been deivdyy the Corporation, such certificate or
certificates may nevertheless be delivered as though tiserper persons who signed such
certificate or certificates or whose facsimile sigme shall have been used thereon had not
ceased to be such officer or officers. If a sharéfate is signed in facsimile, then it shall be
countersigned by a transfer agent or registered by araggidher than the Corporation itself or
an employee of the Corporation. The corporate sead net be affixed to the share certificate.
Each certificate representing shares shall set éqrtim the face thereof:

(a) The name of the Corporation;
(b) That the Corporation is organized under the lawseoStiate of Florida;
(c) The name of the person to whom issued; and

(d) The number and class of shares and the designdtithe series, if any, such
certificate represents.

Section 3. Record of ShareholdersThe Corporation shall keep a record of the
Shareholders of the Corporation which readily shawslphabetical order or by alphabetical
index, and by classes of stock, the names of the Shdezbplincluding those Shareholders
entitled to vote, with the address of and the numbeharies held by each.

Section 4. Lost, Stolen or Destroyed Certificatdfie Board of Directors may direct
a new certificate or certificates to be issued acplof any certificate or certificates theretofore
issued by the Corporation alleged to have been lod¢siroyed, upon the making of an affidavit
of that fact by the person claiming the certificatestoick to be lost, stolen or destroyed. When
authorizing such issue of a new certificate or certéisathe Board of Directors may, in its
discretion and as a condition precedent to the issutareof, require the owner of such lost or
destroyed certificate or certificates, or his or legal representative, to advertise the same in
such manner as it shall require or give the Corporatibar@ in such sum as it may direct as
indemnity against any claim that may be made against thpo@tion with respect to the
certificate alleged to have been lost, stolen or dgsitt.
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Section 5. Transfer of SharesTransfers of shares shall be made upon the transfer
books of the Corporation, kept at the office of thegf@anagent designated to transfer the shares,
only upon direction of the person named in the certéicat by an attorney lawfully constituted
in writing; and before a new certificate is issued, e certificate shall be surrendered for
cancellation or in the case of a certificate allegeddve been lost, stolen or destroyed, the
provisions of Section 4 of this Article VIII shall habeen complied with. The face or reverse
side of each certificate representing shares shatl deanspicuous notation as required by the
Act or the Articles of Incorporation of the restrarts imposed by the Corporation upon the
transfer of such shares.

Section 6. Duty of Corporation to Register TransféMotwithstanding any of the
provisions of Section 5 of this Article VIII, the Corption is under a duty to register the
transfer of its shares only if:

(a) the share certificate is endorsed by the approgr&as®n or persons; and

(b) reasonable assurance is given that these endoitseanergenuine and effective;
and

(c) the Corporation has no duty to inquire into advetaeams or has discharged any
such duty; and

(d) any applicable law relating to the collection ofeskas been complied with; and
(e) the transfer is in fact rightful or is to a bdike purchaser.

Section 7. Registered ShareholdersPrior to due presentation for transfer of
registration of its shares, the Corporation shalkehgtled to treat the holder of record of any
share or shares of stock as the person exclusivelyegntil vote the shares, to receive any
dividend or distribution with respect to the shares, andafi other purposes; and, accordingly,
the Corporation shall not be bound to recognize any equitatather claim to or interest in such
share or shares on the part of any other person, whethsot it shall have express or other
notice thereof, except as otherwise provided by law.

Section 8. Stock RegulationsThe Board of Directors shall have the power and
authority to make all such further rules and regulatioisinconsistent with law as they may
deem expedient concerning the issue, transfer, and egwistof shares of the Corporation.

ARTICLE I X.
INDEMNIFICATION
Section 1. Definitions As used in this Article 1X, the term:
(a) "Agent" includes any volunteer.
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(b) "Corporation" includes, in addition to the Corporatiany domestic or foreign
constituent corporation (including any constituent of esstturent) absorbed in a consolidation or
merger, so that any person who is or was a directiiceng employee, or agent of a constituent
corporation, or is or was serving at the request ofrgt@éaent corporation as a director, officer,
employee, or agent of another corporation, partnerghig,venture, trust, or other enterprise, is
in the same position under this Article with respedh&resulting or surviving corporation as he
would have with respect to such constituent corporatits geparate existence had continued.

() "Director" means an individual who is or was adior of the Corporation or an
individual who, while a director of the Corporationpiswas serving at the Corporation's request
as a director, officer, partner, trustee, employeeag@ent of another foreign or domestic
Corporation, partnership, joint venture, trust, emplopeaefit plan, or other enterprise. A
director is considered to be serving an employee berlafitat the Corporation's request if his
duties to the Corporation also impose duties on, or wikerinvolve services by, him to the plan
or to participants in or beneficiaries of the plantebior includes, unless the context requires
otherwise, the estate or personal representative icdctat.

(d) "Expenses" include counsel fees, including those for appeal

(e) "Liability" means the obligation to pay a judgmentitisment, penalty, fine
(including an excise tax assessed with respect tenaployee benefit plan), and reasonable
expenses actually incurred with respect to a proceeding.

® "Not opposed to the best interest of the Corpondtmescribes the actions of a
person who acts in good faith and in a manner he reasobel®yes to be in the best interests
of the participants and beneficiaries of an empldyeeefit plan.

(9) "Officer" means an individual who is or was an a#fi of the Corporation or an
individual who, while an officer of the Corporation, and was serving at the Corporation's
request as a director, officer, partner, trustee, eraplogr agent of another foreign or domestic
Corporation, partnership, joint venture, trust, emplopeeefit plan, or other enterprise. An
officer is considered to be serving an employee benkdit at the Corporation's request if his
duties to the Corporation also impose duties on, or wikerinvolve services by, him to the plan
or to participants in or beneficiaries of the pl&fficer includes, unless the context requires
otherwise, the estate or personal representative afiaar.

(h) "Other enterprises” includes employee benefit plans

(1) "Party" includes an individual who was, is, or isedened to be made a named
defendant or respondent in a proceeding.

()] "Proceeding” means any threatened, pending, or coeapksttion, suit, or other

type of proceeding, whether civil, criminal, administratior investigative and whether formal
or informal.
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(k) "Serving at the request of the Corporation” includes amyice as a director,
officer, employee, or agent of the Corporation thgbdses duties on such persons, including
duties relating to an employee benefit plan and itsqyaatnts or beneficiaries.

Section 2. Indemnificatian

(a) The Corporation shall indemnify any person who wadsoa party to any
proceeding (other than an action by, or in the righthef,Corporation), by reason of the fact that
he is or was a director, officer, employee, or agdrthe Corporation or is or was serving at the
request of the Corporation as a director, officer, eygdp or agent of another corporation,
partnership, joint venture, trust, or other enterprisenagjdinbility incurred in connection with
such proceeding, including any appeal thereof, if he actegbaa faith and in a manner he
reasonably believed to be in, or not opposed to, theifitesests of the Corporation and, with
respect to any criminal action or proceeding, had no reamause to believe his conduct was
unlawful. The termination of any proceeding by judgment, orseftjement, or conviction or
upon a plea of nolo contendre or its equivalent shall ofotself, create a presumption that the
person did not act in good faith and in a manner whichelsonably believed to be in, or not
opposed to, the best interests of the Corporationvith respect to any criminal action or
proceeding, had reasonable cause to believe that his ¢amasicinlawful.

(b) The Corporation shall indemnify any person, who wadgsoa party to any
proceeding by or in the right of the Corporation to preca judgment in its favor by reason of
the fact that he is or was a director or officertivd Corporation or is or was serving at the
request of the Corporation as a director or officeranbther corporation, partnership, joint
venture, trust, or other enterprise, against expenses @odings paid in settlement not
exceeding, in the judgment of the Board of Directors,dstgmated expense of litigating the
proceeding to conclusion, actually and reasonably incurre@nnection with the defense or
settlement of such proceeding, including any appeal the&afh indemnification shall be
provided if such person acted in good faith and in a mamneeasonably believed to be in, or
not opposed to, the best interests of the Corporasigeept that no indemnification shall be
made under this subsection in respect of any claim,,issuratter as to which such person shall
have been adjudged to be liable unless, and only to tleatetttat, the court in which such
proceeding was brought, or any other court of competentdictisn, shall determine upon
application that, despite the adjudication of liabilityt 0 view of all circumstances of the case,
such person is fairly and reasonably entitled to indgnfoit such expenses which such court
shall deem proper.

(c) To the extent that a director, officer, employeeagent of the Corporation has
been successful on the merits or otherwise in deferisany proceeding referred to In
subsections (a) or (b) of this Section 2, or in defensgngfclaim, issue, or matter therein, he
shall be indemnified against expenses actually and reasomgblyed by him in connection
therewith.

Section 3. Determination and Authorization of Indematfign.
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(a) Any indemnification under Section 2(a), (b) or (chnless pursuant to a
determination by a court, shall be made by the Corporatidy as authorized in the specific
case upon a determination that indemnification of thecttire officer, employee, or agent is
proper in the circumstances because he has met theapelstandard of conduct set forth in
Section 2(a), (b) or (c).

(b) The determination specified in subsection (a) of$leistion 3 shall be made:

(1) By the Board of Directors by a majority vote ofjaorum consisting of directors
who were not parties to such proceeding;

(i) If such a quorum is not obtainable or, even if oldhie, by majority vote of a
committee duly designated by the Board of Directorsmimch directors who are parties may
participate) consisting solely of two or more directioos at the time parties to the proceeding;

(i) By independent legal counsel: (x) Selected by tharBmf Directors prescribed
in paragraph (i) or the committee prescribed in paragngpbr((y) If a quorum of the directors
cannot be obtained for paragraph (i) and the committeroteébe designated under paragraph
(ii), selected by majority vote of the full Board ofré€ctors (in which directors who are parties
may participate); or

(iv) By the Shareholders by a majority vote or a quorumsisbing of Shareholders
who were not parties to such proceeding or, if no suchuguas obtainable, by a majority vote
of Shareholders who were not parties to such proceeding.

() Evaluation of the reasonableness of expenses amoraation of indemnification
shall be made in the same manner as the determinationntehnification is permissible.
However, if the determination of permissibility is madeibgependent legal counsel, persons
specified by paragraph (b)(iii) shall evaluate the reallemess of expenses and may authorize
indemnification.

Section 4. Advances for Expenses

(a) Expenses incurred by an officer or director in defendingve or criminal
proceeding may be paid by the Corporation in advanceheffinal disposition of such
proceeding upon receipt of an undertaking by or on behatich director or officer to repay
such amount if he is ultimately found not to be déditto indemnification by the Corporation
pursuant to this section. Expenses incurred by other empgloe@ agents may be paid in
advance upon such terms or conditions that the Board e€tidirs deems appropriate.

(b) The indemnification and advancement of expenses pobvyudesuant to this
section are not exclusive, and the Corporation may raaiether or further indemnification or
advancement of expenses of any of its directors, officamgployees, or agents, under any
agreement, vote of Shareholders or disinterested disg@potherwise, both as to action in his
official capacity and as to action in another capauwityle holding such office. However,
indemnification or advancement of expenses shall nohde to or on behalf of any director,
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officer, employee, or agent if a judgment or other fadjudication establishes that his actions,
or omissions to act, were material to the causetafraso adjudicated and constitute:

0] A violation of the criminal law, unless the direct officer, employee, or agent
had reasonable cause to believe his conduct was lawfidldono reasonable cause to believe his
conduct was unlawful;

(i) A transaction from which the director, officeemployee, or agent derived an
improper personal benefit;

(i)  In the case of a director, a circumstance unghich the liability provisions of
Section 607.0834 of the Act are applicable; or

(iv)  Willful misconduct or a conscious disregard forethbest interests of the
Corporation in a proceeding by or in the right of @&rporation to procure a judgment in its
favor or in a proceeding by or in the right of a Shaledér.

(c) Indemnification and advancement of expenses agde in this section shall
continue as, unless otherwise provided when authorizediftedato a person who has ceased to
be a director, officer, employee, or agent and shatiei to the benefit of the heirs, executors, and
administrators of such a person, unless otherwise provited authorized or ratified.

Section 5. Court-Ordered  Indemnification and Advances fd&ixpenses
Notwithstanding the failure of the Corporation to providemnification, and despite any
contrary determination of the Board of Directors ottltd Shareholders in the specific case, a
director, officer, employee, or agent of the Corporativho is or was a party to a proceeding
may apply for indemnification or advancement of expenseboth, to the court conducting the
proceeding, to the circuit court, or to another courtahpetent jurisdiction. On receipt of an
application, the court, after giving any notice that a@nsiders necessary, may order
indemnification and advancement of expenses, includingnsggeincurred in seeking court-
ordered indemnification or advancement of expensesgétermines that:

(a) The director, officer, employee, or agent istlat to mandatory indemnification
under Section 2, in which case the court shall also of#eiCbrporation to pay the director
reasonable expenses incurred in obtaining court-ordered indeatinificor advancement of
expenses;

(b) The director, officer, employee, or agent is t&di to indemnification or
advancement of expenses, or both, by virtue of the exercise
by the Corporation of its power pursuant to subsectionf(Bection 4; or

() The director, officer, employee, or agent isrlyaiand reasonably entitled to
indemnification or advancement of expenses, or bothiew of all the relevant circumstances,
regardless of whether such person met the standard @dictoset forth in subsections (a), (b) or
(c) of Section 2, or subsection (b) of Section 4.
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Section 6. Insurance The Corporation shall have the power to purchase and
maintain insurance on behalf of any person who is orangisector, officer, employee, or agent
of the Corporation or is or was serving at the requesteo Corporation as a director, officer,
employee, or agent of another corporation, partnerghift, venture, trust, or other enterprise
against any liability asserted against him and incurred by hanyrsuch capacity or arising out
of his status as such, whether or not the Corporatmumdvhave the power to indemnify him
against such liability under the provisions of this Article

Section 7. Severability In the event that any of the provisions of this AetilX is
held by a court of competent jurisdiction to be invalid,dvor otherwise unenforceable, the
remaining provisions of this Article IX shall remain erdeable to the fullest extent permitted by
law.

ARTICLE X.
EMERGENCY POWERS

Section 1. Power to AdoptUnless the Articles of Incorporation provide otheeyis
the Board of Directors may adopt bylaws to be effectmly o0 an emergency, which bylaws
shall be subject to amendment or repeal by the Sharebolleremergency exists for purposes
of this Section if a quorum of the directors cannot fgable assembled because of some
catastrophic event. The emergency bylaws may make any iprovisat may be practical and
necessary for the circumstances of the emergency.

Section 2. Lines of Succession of Officers or Agertbe Board of Directors, either
before or during any such emergency, may provide, and fro@ to time modify, lines of
succession in the event that during such an emergency aal} officers or agents of the
Corporation shall for any reason be rendered incapaldlesactiarging their duties.

Section 3. Change of OfficeThe Board of Directors, either before or during any
such emergency, may, effective in the emergency, chdnegbead office or designate several
alternative head offices or regional offices, or atiteothe officers so to do.

Section 4. Effect of Bylaws To the extent not inconsistent with any emergency
bylaws so adopted, these Bylaws shall remain in effechglamy such emergency and, upon its
termination, the emergency bylaws shall cease to betofgera

Section 5. Notices Unless otherwise provided in emergency bylaws, noficnyp
meeting of the Board of Directors during any such emergeray be given only to such of the
directors as it may be feasible to reach at the tand,by such means as may be feasible at the
time, including publication, radio or television.

Section 6. QuorumTo the extent required to constitute a quorum at anyimgeef
the Board of Directors during any such emergency, theeoffiof the Corporation who are
present shall, unless otherwise provided in the emergenawsybe deemed, in order of rank
and within the same rank and order of seniority, diredimrsuch meeting.
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Section 7. Liability Corporate action taken in good faith in accordancé thie
emergency bylaws binds the Corporation and may not ltetasenpose liability on a corporate
director, officer, employee or agent.

ARTICLE XI.
GENERAL PROVISIONS
Section 1. Fiscal YearThe Board of Directors is authorized to designatecirange
the fiscal year of the Corporation from time to tiageit deems appropriate.
Section 2. Corporate Seallhe seal of the Corporation shall be in such faarihe

Board of Directors shall approve from time to timeeTdeal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduse otherwise. In the event it is
inconvenient to use such a seal at any time, the signafuhe Corporation followed by the
word "Seal" enclosed in parentheses shall be deemesgahef the Corporation.

Section 3. Books and Records

(a) The corporation shall keep as permanent recondites of all meetings of the
shareholders and Board of Directors, a record of &tbras taken by the Shareholders or Board
of Directors without a meeting, and a record of allcast taken by Committee of the Board of
Directors in place of the Board of Directors on béb&the Corporation.

(b) The Corporation shall maintain accurate accountogrds.

(c) The Corporation shall keep a copy of all writtesmenunications within the
preceding three years to all Shareholders generaltg atl Shareholders of a class or series,
including the financial statements required to be furnished @yAtt, and a copy of its most
recent annual report delivered to the Department of State.

Section 4. Annual Financial Statementa accordance with the Act, the Corporation
shall prepare and furnish to Shareholders such financigingats as may be required by the
Act.

Section 5. Inspection of Books and Record§he Board of Directors shall have
power to determine which accounts, books and records obtberation shall be opened to the
inspection of Shareholders, except those as may bypevifically be made open to inspection,
and shall have power to fix reasonable rules and regadatiot in conflict with the applicable
law for the inspection of accounts, books and recordshwhy law or by determination of the
Board of Directors shall be open to inspection.

Section 6. Conflict with Articles of Incorporatiorin the event that any provision of
these Bylaws conflicts with any provision of the Articles Incorporation, the Articles of
Incorporation shall govern.

Section 7. Adoption of Amendments to Incentive Stocki@dpPlans In addition to
the rights of the Board of Directors to approve theptda of amendments to any incentive
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stock option plans of the Corporation which qualify unSlection 422A of the Internal Revenue
Code of 1986, as amended, the Shareholders of the Corporady approve any such
amendment by written consent as provided in the Act, thelés of Incorporation, or these
Bylaws.

Section 8. Reference to Code Sectiony reference to any Section or Article of
the Florida Business Corporation Act contained hereirl beahterpreted to include any Section
or Article which amends or supersedes such Sectiontaiear

ARTICLE XI1I.
AMENDMENTS

Except as otherwise provided in these Bylaws, the Boardre€tors shall have power to
alter, amend or repeal these Bylaws or adopt new Byttgwsajority vote of all of the directors.
The Shareholders may prescribe by expressing in the ahBgrtake in adopting any Bylaw or
Bylaws that the Bylaw or Bylaws so adopted shall Inetaltered, amended or repealed by the
Board of Directors. Notwithstanding anything herein to tbeti@ary, the provisions of Articles
IX or Xll, or of Sections 3, 16 or 17 of Article II, oreStions 2, 5, and 6 of Article Ill, of these
Bylaws shall not be altered, amended or repealed, andongsipn inconsistent therewith shall
be adopted, without the affirmative vote of a majooifythe entire Board of Directors or of the
holders of at least sixty-six and two-thirds percent (66-2/8%4he shares of the Corporation
held by each Voting Group entitled to vote generally in teetien of directors.
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