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[bookmark: a008877]BYLAWS OF [NAME]
[bookmark: _Toc256000000][bookmark: a000059]
OFFICES
[bookmark: _Toc256000001][bookmark: a337530]REGISTERED OFFICE AND AGENT. The initial registered office and initial registered agent of [NAME] (the “Corporation”) shall be as set forth in the Corporation’s articles of incorporation, as amended or restated (the “Articles of Incorporation”). The Corporation’s Board of Directors (the “Board of Directors”) may authorize a change of the registered office or the registered agent effective upon making the appropriate filings with the Florida Department of State, Division of Corporations (the “DOC”) as required by the Florida Business Corporation Act (the “FBCA”).
[bookmark: _Toc256000002][bookmark: a506326]PRINCIPAL OFFICE. The principal office of the Corporation shall be [ADDRESS], provided that the Board of Directors shall have the power to change the location of the principal office at any time.
[bookmark: _Toc256000003][bookmark: a166156]OTHER OFFICES. The Corporation may have other offices, both inside and outside the State of Florida, as the Board of Directors may designate or as the business of the Corporation may require.
[bookmark: _Toc256000004][bookmark: a383669]BOOKS AND RECORDS. Any records maintained by the Corporation in the regular course of its business, including its share ledger, books of account and minute books, may be maintained on any information storage device or method; provided that they are available for inspection within a reasonable time. The Corporation shall convert any maintained records into clearly legible paper form within a reasonable time upon the written request of any person entitled to inspect such records pursuant to applicable law.
[bookmark: _Toc256000005][bookmark: a926544]
SHAREHOLDERS
[bookmark: _Toc256000006][bookmark: a521098]PLACE OF MEETING. 
All meetings of the shareholders shall be held either at the Corporation’s principal office or at any other place, either inside or outside the State of Florida, as shall be designated by the Board of Directors and stated in the notice of meeting. The Board of Directors may determine, in its sole discretion, to hold the meeting solely by means of remote communication.
[bookmark: a113100]If authorized by the Board of Directors, and subject to any guidelines and procedures adopted by the Board of Directors, shareholders, persons entitled under the FBCA to vote on behalf of a shareholder, attorneys-in-fact for shareholders, and proxy holders not physically present at a meeting of shareholders may, by means of remote communication, participate in, and be deemed present and vote at, a meeting of shareholders, whether held at a designated place or solely by means of remote communication.
[bookmark: _Toc256000007][bookmark: a863410]ANNUAL MEETING. 
An annual meeting of shareholders, for the purpose of electing directors and transacting such other business as may properly be brought before the meeting, shall be held on the date and time fixed by the Board of Directors and stated in the notice of the meeting.
[bookmark: a375825]Failure to hold the annual meeting at the designated time shall not affect the validity of any action taken by the Corporation.
[bookmark: _Toc256000008][bookmark: a994863]SPECIAL SHAREHOLDERS’ MEETINGS. 
Special meetings of the shareholders may be called by the Board of Directors upon the demand of the holders of at least 10% of all the votes entitled to be cast on any issue proposed to be considered at the special meeting. To demand a special meeting, the holders of the required percentage of votes must sign, date, and deliver to the Corporation’s Secretary one or more written demands for the meeting describing the purpose or purposes for which the meeting is to be held.
[bookmark: a422480]Only business within the purpose or purposes described in the notice of the meeting may be conducted at a special meeting of the shareholders.
[bookmark: _Toc256000009][bookmark: a891881]NOTICE AND WAIVER OF NOTICE OF SHAREHOLDERS’ MEETING. 
Notice of the place, if any, date, time, and means of remote communication, if any, of each annual and special shareholders’ meeting shall be given by the Corporation not less than 10 nor more than 60 days before date of the meeting. Notices of special meetings shall also specify the purpose or purposes for which the meeting has been called. Unless otherwise required by the FBCA or the Articles of Incorporation:
[bookmark: a602745]Notice of a shareholders’ meeting need be given only to shareholders entitled to vote at the meeting.
[bookmark: a585396]Notice of an annual meeting need not specify the purpose or purposes for which the meeting has been called.
[bookmark: a388965]Notices to shareholders may be communicated in person, by electronic means (in a manner authorized by the shareholder), or by mail or other method of delivery, in each case, by or at the direction of the President, the Secretary, or the officer or persons calling the meeting.
[bookmark: a708937]If mailed, the notice shall be effective when deposited in the United States mail addressed to the shareholder at the shareholder’s address as it appears in the Corporation’s shareholder records, with postage thereon prepaid.
[bookmark: a625968]Any shareholder entitled to notice of a meeting may waive such notice by signing a written waiver either before or after the date and time of the meeting set out in the notice. 
[bookmark: a233834]Attendance of a shareholder at a meeting in person or by proxy constitutes a waiver of objection to:
[bookmark: a430572]Lack of or defective notice, unless the shareholder, at the beginning of the meeting, objects to the holding of the meeting or the transaction of business at the meeting.
[bookmark: a931820]Consideration of any matter not identified in the notice, unless the shareholder objects to the consideration of such matter when presented at the meeting.
[bookmark: _Toc256000010][bookmark: a135436]VOTING LISTS. 
The officer or agent having charge of the share transfer books for shares of the Corporation shall prepare an alphabetical list of the names of all shareholders entitled to notice of a meeting (and, if the Board of Directors fixes a different record date to determine the shareholders entitled to vote at the meeting, an alphabetical list of the names of all shareholders entitled to vote at the meeting), or any adjournment thereof, arranged by voting group, with the address of and the number and class and series, if any, of shares held by each shareholder. Each list shall also distinguish the shareholders entitled to vote from the shareholders who are entitled to notice of the meeting by the FBCA or the Articles of Incorporation.
[bookmark: a382104]The shareholders’ list for notice shall be available for inspection by any shareholder for a period of ten days before the meeting or such shorter time as exists between the record date and the meeting and continuing through the meeting at the Corporation’s principal office, at a place identified in the meeting notice in the city where the meeting is held, or at the office of the Corporation’s transfer agent or registrar. Subject to the requirements of Section 1602 of the FBCA, a shareholder (or their agent or attorney) is entitled, on written demand and at the shareholder’s expense, to inspect the list during regular business hours during the period it is available for inspection.
[bookmark: a311183]If there is a separate shareholders’ list for voting, the list shall be similarly available for inspection by any shareholder (or their agent or attorney) promptly after the record date for voting, at the meeting, and at any adjournment of the meeting.
[bookmark: _Toc256000011][bookmark: a206760]QUORUM OF SHAREHOLDERS. 
Unless otherwise required by the FBCA or the Articles of Incorporation, at least a majority of the votes entitled to be cast at a meeting by any voting group entitled to vote on a matter, present in person or by proxy, constitutes a quorum for action by that voting group on that matter at the meeting. A voting group includes all shares of one or more classes or series that are entitled, by the FBCA or the Articles of Incorporation, to vote and to be counted together collectively on a matter at a shareholders’ meeting.
[bookmark: a816564]Once a share is represented in person or by proxy for any purpose at a meeting, that share is deemed present for quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be fixed for that adjourned meeting.
[bookmark: a876043]The holders of at least a majority of the shares represented in person or by proxy at a meeting and that would be entitled to vote if a quorum were present may adjourn the meeting from time to time, even if a quorum is not present.
[bookmark: _Toc256000012][bookmark: a762682]CONDUCT OF MEETINGS; ADJOURNMENTS. 
The Board of Directors may adopt by resolution rules and regulations for the conduct of shareholders’ meetings as it shall deem appropriate. At every meeting of the shareholders, the Chair of the Board or, in their absence or inability to act, the President or, in their absence or inability to act, the person appointed by the Chair of the Board or the President shall act as chair of and preside at the meeting. The Secretary or, in their absence or inability to act, the person whom the chair of the meeting shall appoint secretary of the meeting, shall act as secretary of the meeting and keep the minutes thereof.
[bookmark: a823695]The chair of the meeting shall determine the order of business and, in the absence of a rule adopted by the Board of Directors, shall establish rules for the conduct of the meeting. The chair of the meeting shall announce the close of the polls for each matter voted upon at the meeting, after which no ballots, proxies, votes, changes, or revocations will be accepted. Polls for all matters before the meeting will be deemed to be closed upon final adjournment of the meeting.
[bookmark: a321610]Any shareholders’ meeting may be adjourned from time to time to reconvene at the same or some other place, if any, or to add or modify the terms of participation by remote communication, and notice of the new date, time, place, or terms of participation by remote communication, of any such adjourned meeting need not be given if the new date, time, place, or terms of participation by remote communication, are announced at the meeting before adjournment. At the adjourned meeting, any business may be transacted which might have been transacted at the original meeting. If a new record date is fixed for the adjourned meeting or the adjourned meeting is more than 120 days after the original meeting, the corporation shall give notice to each shareholder as of the new record date who is entitled to notice of the meeting.
[bookmark: _Toc256000013][bookmark: a338001]VOTING OF SHARES; PROXIES. 
Each outstanding share, regardless of class or series, shall be entitled to one vote on each matter submitted to a vote at a meeting of shareholders, except as otherwise provided by these Bylaws and to the extent that the FBCA or Articles of Incorporation provide for more or less than one vote per share or limits or denies voting rights to the holders of the shares of any class or series.
[bookmark: a671210]Unless a greater affirmative number is required by the FBCA, the Articles of Incorporation, or these Bylaws, if a quorum of a voting group exists, action other than the election of directors is approved by a voting group if the votes cast in favor of the action exceed the votes cast against the action.
[bookmark: a581373]Unless otherwise provided by the Articles of Incorporation or these Bylaws, directors are elected by a plurality of the votes cast by the shares entitled to vote in the election at a meeting of the shareholders at which a quorum is present.
[bookmark: a270198]Shareholders are prohibited from cumulating their votes in any election for directors of the Corporation.
[bookmark: a806848]Any shareholder may vote either in person or by proxy executed in writing by the shareholder, through another person entitled to vote on the shareholder’s behalf, or through the shareholder’s attorney in fact. A proxy is valid for the term provided in the appointment form and, if no term is provided, a proxy shall be valid for 11 months from the date of its execution unless the appointment of the proxy is irrevocable. A proxy shall be revocable unless the proxy conspicuously states that the proxy is irrevocable and the proxy is coupled with an interest. The death or incapacity of the shareholder appointing a proxy shall not revoke the proxy’s authority unless the Corporation receives notice of the death or incapacity before the proxy is exercised.
[bookmark: _Toc256000014][bookmark: a900517]ACTION BY SHAREHOLDERS WITHOUT A MEETING. 
Any action required or permitted by the FBCA to be taken at any annual or special meeting of shareholders may be taken without a meeting, without prior notice and without a vote, if one or more written consents describing the action are:
[bookmark: a556222]Dated and signed by the holders of the outstanding shares of each voting group entitled to vote thereon having not less than the minimum number of votes necessary for that voting group to authorize or act at a meeting at which all voting groups and shares entitled to vote on the action were represented in person or by proxy and voted.
[bookmark: a538058]Delivered to the Corporation, within 60 days of the date of the earliest dated shareholder consent for that action, to its principal office in Florida, its principal place of business, the Secretary of the Corporation, or another officer or agent of the Corporation having custody of the book in which proceedings of meetings of shareholders are recorded.
[bookmark: a782942]A shareholder may revoke any written consent at any time before the Corporation receives the required number of consents to authorize the action by delivering written notice to the Corporation at its principal office in Florida, to the Corporation’s Secretary, or to another officer or agent of the Corporation having custody of the book in which proceedings of meetings of shareholders are recorded.
[bookmark: a141648]Within ten days after the shareholders act by written consent under this Section 2.09 or such later date that tabulation of consents is completed pursuant to a resolution of the Board of Directors, the Corporation shall provide written notice to all shareholders that did not consent in writing to such action or that were not entitled to vote on such action. The notice shall fairly summarize the material terms of the action and, if the action is one for which the FBCA provides dissenters’ rights, contain a clear statement of the right of dissenting shareholders to be paid the fair value for their shares upon their compliance with the applicable FBCA provisions.
[bookmark: _Toc256000015][bookmark: a214434]FIXING THE RECORD DATE. 
For the purpose of determining shareholders entitled to notice of any meeting of shareholders, to demand a special meeting of shareholders, to vote, to receive payment of any distribution or to otherwise act, the Board of Directors may fix a date as the record date or dates for any such determination that is not earlier than the date of the resolution fixing the record date.
[bookmark: a389484]If the Board of Directors fails to fix a record date for determining shareholders entitled to notice of or to vote at an annual or special meeting of shareholders, the record date shall be the close of business on the day before the first notice of the meeting is delivered to the shareholders.
[bookmark: a610711]The record date shall not be less than 10 or more than 70 days before the date of the meeting of the shareholders determined under Section 2.02 or Section 2.03 of these Bylaws, or more than 70 days before the date of any action requiring determination of shareholders.
[bookmark: a213103]A determination of shareholders entitled to notice of or to vote at any meeting of shareholders is effective for any adjournment of that meeting, unless the Board of Directors fixes a new record date. The Board of Directors must fix a new record date or dates for any meeting that is adjourned to a date more than 120 days after the date fixed for the original meeting.
[bookmark: a156842]If the Board of Directors fails to fix a record date for determining shareholders entitled to a distribution (other than one involving a purchase, redemption, or other acquisition of the Corporation’s shares), the record date for that distribution shall be the date the Board of Directors authorizes the distribution.
[bookmark: _Toc256000016][bookmark: a836253]
DIRECTORS
[bookmark: _Toc256000017][bookmark: a623616]GENERAL POWERS; QUALIFICATIONS. All corporate powers of the Corporation shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be managed under the direction and subject to the oversight of the Board of Directors, subject to any limitations set out in the Articles of Incorporation. Directors must be natural persons who are 18 years of age or older but need not be residents of the State of Florida or shareholders of the Corporation.
[bookmark: _Toc256000018][bookmark: a190991]NUMBER OF DIRECTORS. 
The number of directors shall initially be [one], provided that the number may be increased or decreased from time to time by an amendment to these Bylaws or by a resolution adopted by the Board of Directors. No decrease in the number of directors shall have the effect of shortening the term of any incumbent director or reducing the number of directors to less than one.
[bookmark: _Toc256000019][bookmark: a488220]TERM OF OFFICE. At the first annual meeting of shareholders and at each annual meeting thereafter, the holders of shares entitled to vote in the election of directors shall elect directors to hold office until the next succeeding annual meeting or until the director’s earlier death, resignation, disqualification, or removal. Despite the expiration of a director’s term, the director shall continue to serve until their successor is elected and qualified or until there is a decrease in the number of directors.
[bookmark: _Toc256000020][bookmark: a295142]VACANCIES. 
Unless the Articles of Incorporation provide otherwise, any vacancy occurring in the Board of Directors may be filled by an election at an annual or special meeting of shareholders called for that purpose.
[bookmark: a494308]Unless the Articles of Incorporation provide otherwise, a directorship to be filled by reason of an increase in the number of directors may be filled by an election at an annual or special meeting of shareholders called for that purpose or may be filled by the Board of Directors for a term of office continuing until the next meeting of the shareholders at which directors are elected.
[bookmark: a276909]The term of a director elected to fill a vacancy expires at the next meeting of shareholders at which directors are elected.
[bookmark: _Toc256000021][bookmark: a209980]REMOVAL. Unless the Articles of Incorporation set out that directors may be removed only for cause, a director may be removed, with or without cause, by a vote of the shareholders then entitled to vote at an election of such director if the number of votes cast to remove such director exceeds the number of votes cast not to remove such director, at any meeting of the shareholders at which a quorum is present and the notice for which states that the purpose or one of the purposes of the meeting shall be removal of such director named in the notice. 
[bookmark: _Toc256000022][bookmark: a645054]RESIGNATION. A director may resign at any time by giving written notice of resignation to the Board of Directors, the Chairperson of the Board of Directors, or the Secretary of the Corporation. A resignation is effective when the notice is given unless the notice specifies a future date or an effective date determined upon the subsequent happening of an event or events.
[bookmark: _Toc256000023][bookmark: a350417]REGULAR AND SPECIAL MEETINGS OF DIRECTORS. 
A regular meeting of the newly-elected Board of Directors shall be held without other notice immediately following and at the place of each annual meeting of shareholders, at which the Board of Directors shall elect officers and transact any other business as shall come before the meeting. Other regular meetings of the Board of Directors shall be held at such other times and places as may from time to time be fixed by resolution of the Board of Directors. 
[bookmark: a139714]Special meetings may be held without notice of the purpose of the meeting.
[bookmark: a154215]The Corporation may give notice of a regular or special meeting of the Board of Directors by electronic means to each director who consents to such electronic means of notice in the manner authorized by that director.
[bookmark: _Toc256000024][bookmark: a756862]PARTICIPATION BY REMOTE COMMUNICATION. Directors may participate in and act at any regular or special meeting of the Board of Directors through the use of a conference telephone, online conference service, or other means of communications by which all directors participating in the meeting can simultaneously hear each other during the meeting, and such participation shall constitute presence in person at such meeting.
[bookmark: _Toc256000025][bookmark: a432546]WAIVER OF NOTICE. The Corporation is not required to give notice of a meeting of the Board of Directors to any director who signs a waiver of notice, either before or after the meeting. Attendance of a director at a meeting constitutes a waiver of notice of the meeting and of any and all objections to the date, time, place, purpose, or manner of calling or convening the meeting, unless the director states, at the beginning of or promptly upon arrival at the meeting, any objection to the transaction of any business on the grounds that the meeting is not lawfully called or convened.
[bookmark: _Toc256000026][bookmark: a908498]QUORUM AND ACTION BY DIRECTORS. 
A majority of the number of directors prescribed by the Articles of Incorporation or these Bylaws shall constitute a quorum for the transaction of business.
[bookmark: a965629]The affirmative vote of at least a majority of the directors present at a meeting at which a quorum is present when the vote is taken shall be the act of the Board of Directors, unless the vote of a greater number is required by the Articles of Incorporation or these Bylaws.
[bookmark: _Toc256000027][bookmark: a902088]COMPENSATION. Directors shall not receive any stated salary for their services, but the Board of Directors may, by resolution, authorize the Corporation to pay each director a fixed sum and expenses of attendance, if any, for attendance at any meeting of the Board of Directors or committee thereof. A director shall not be precluded from serving the Corporation in any other capacity and receiving compensation for services in that capacity.
[bookmark: _Toc256000028][bookmark: a725449]ACTION BY DIRECTORS WITHOUT MEETING. Any action required or permitted by the FBCA to be taken at a meeting of the Board of Directors or any committee thereof may be taken without a meeting if all members of the Board of Directors or committee consent in writing and the writings are delivered to the corporation and filed with the minutes of the proceedings of the Board of Directors.
[bookmark: _Toc256000029][bookmark: a248878]CHAIR OF THE BOARD OF DIRECTORS. The Board of Directors may, in its discretion, choose a Chair of the Board from among its members, who shall preside at meetings of the shareholders and of the Board of Directors. The Chair of the Board shall have such other powers and shall perform such other duties as shall be designated by the Board of Directors. The Chair of the Board shall serve until a successor is chosen and qualified, but may be removed as the Chair of the Board (but not as a director) at any time by the affirmative vote of at least a majority of the Board of Directors.
[bookmark: _Toc256000030][bookmark: a993786]COMMITTEES OF THE BOARD OF DIRECTORS. 
The Board of Directors may, by resolution adopted by at least a majority of the full Board of Directors, establish one or more committees, each consisting of one or more directors, to exercise the authority of the Board of Directors to the extent provided in the resolution of the Board of Directors or the Articles of Incorporation and allowed under the FBCA.
[bookmark: a866936]A committee of the Board of Directors shall not have the authority to:
[bookmark: a889898]Authorize or approve the reacquisition of shares, other than pursuant to a general formula or method specified by the Board of Directors.
[bookmark: a557411]Approve or recommend to shareholders actions or proposals required by the FBCA to be approved by shareholders.
[bookmark: a817275]Fill vacancies on the Board of Directors or any committee of the Board of Directors.
[bookmark: a305853]Adopt, amend, or repeal these Bylaws.
[bookmark: a762940]The establishment of, the delegation of authority to, or an action by a committee shall not operate to relieve the Board of Directors, or any director, of any responsibility imposed by law.
[bookmark: _Toc256000031][bookmark: a705840]
OFFICERS
[bookmark: _Toc256000032][bookmark: a987441]POSITIONS AND ELECTION. 
The officers of the Corporation shall be appointed by the Board of Directors and shall be a President, a Secretary, a Treasurer and any other officers, including assistant officers, as deemed necessary by the Board of Directors. Any two or more offices may be simultaneously held by the same person.
[bookmark: a697992]The Board of Directors shall appoint officers annually at the regular meeting of the Board of Directors held after each annual meeting of shareholders. Each officer shall serve until a successor is elected and qualified or until the death, resignation, or removal of that officer. Vacancies or new offices shall be filled at the next regular or special meeting of the Board of Directors.
[bookmark: _Toc256000033][bookmark: a247010]REMOVAL AND RESIGNATION. 
Any officer may be removed at any time, with or without cause, by:
[bookmark: a380911]The affirmative vote of the majority of the Board of Directors.
[bookmark: a193153]The appointing officer, unless the Board of Directors provides otherwise.
[bookmark: a177357]Any other officer, if authorized by the Board of Directors.
[bookmark: a761777]Removal shall be without prejudice to the contract rights, if any, of the person so removed. Appointment of an officer shall not of itself create contract rights.
[bookmark: a228192]Any officer may resign at any time by delivering written notice to the Corporation. Resignation is effective as set forth in Section 607.0842(1) of the FBCA, unless the notice provides for a later effective date.
[bookmark: _Toc256000034][bookmark: a412539]OFFICERS’ POWERS AND DUTIES. 
The officers of the Corporation shall have the following duties and any other duties established from time to time by the Board of Directors:
[bookmark: a723608]President. The President shall be the chief executive officer of the Corporation and, subject to the direction of the Board of Directors, shall have general supervision over the business and affairs of the Corporation. In the absence or disability of the Chair of the Board, the President shall preside at all meetings of the Board of Directors. The President shall see that all orders and resolutions of the Board of Directors are carried out and perform any other duties as the Board of Directors shall assign.
[bookmark: a446241]Vice Presidents. Each Vice President may, in the absence or disability of the President, perform the duties and exercise the powers of the President, and shall perform any other duties as the Board of Directors or the President shall assign.
[bookmark: a893003]Secretary and Assistant Secretaries. The Secretary shall attend all meetings of the Board of Directors and the shareholders, shall record all votes and the minutes of all proceedings, and shall perform like duties for the standing committees when required and shall authenticate all records of the Corporation. The Secretary shall give or cause to be given notice of all meetings of the shareholders, Board of Directors, and committees thereof and shall perform any other duties as the Board of Directors or the President shall assign. The Secretary shall be the custodian of the records of the Corporation.
[bookmark: a532525]The Assistant Secretaries may, in the absence or disability of the Secretary, perform the duties and exercise the powers of the Secretary, and shall perform any other duties as the Board of Directors or the Secretary shall assign.
[bookmark: a101933]In the absence of the Secretary or an Assistant Secretary, the minutes of all meetings of the shareholders, Board of Directors, and committees thereof shall be recorded by the person designated by the Chair of the Board, President, or Board of Directors.
[bookmark: a460950]Treasurer and Assistant Treasurers. The Treasurer shall have the custody of the corporate funds and securities, shall keep full and accurate accounts of receipts and disbursements of the Corporation, shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation in the depositories designated by the Board of Directors and shall perform any other duties as the Board of Directors or the President shall assign.
[bookmark: a664420]The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for the disbursements. The Treasurer shall keep and maintain the Corporation’s books of account and shall render to the President and Board of Directors an account of all transactions made as Treasurer and of the financial condition of the Corporation and exhibit the books, records, and accounts to the President or Board of Directors at any time.
[bookmark: a463165]If required by the Board of Directors, the Treasurer shall give the Corporation a bond, in a sum and with a surety or sureties satisfactory to the Board of Directors, for the faithful performance by the Treasurer of the duties of the office and for the restoration to the Corporation, in case of death, resignation, retirement, or removal from office of the Treasurer, of all books, papers, vouchers, money, and other property of whatever kind in the incumbent’s possession or under the incumbent’s control belonging to the Corporation.
[bookmark: a978975]The Assistant Treasurers may, in the absence or disability of the Treasurer, perform the duties and exercise the powers of the Treasurer, and shall perform any other duties as the Board of Directors or the President shall assign.
[bookmark: _Toc256000035][bookmark: a191212]
SHARE CERTIFICATES AND TRANSFER
[bookmark: _Toc256000036][bookmark: a934163]CERTIFICATES REPRESENTING SHARES. 
The shares of the Corporation shall be represented by certificates, provided that the Board of Directors may establish by resolution that some or all of the shares of any class or series shall be uncertificated shares. After the issuance or transfer of uncertificated shares, the Corporation shall deliver to the registered owner of those shares a written statement of the information required to be set forth or stated on certificates pursuant to the FBCA.
[bookmark: a898165]Certificates representing shares shall be consecutively numbered and shall be signed by the President or a Vice President and the Secretary or Assistant Secretary and may be sealed with the seal of the Corporation. Any or all signatures, and the corporate seal, may be facsimiles. If any officer who has signed or whose facsimile signature has been placed upon a certificate shall cease to be an officer before the certificate is issued, the certificate may be issued by the Corporation with the same effect as if the officer were an officer at the date of the certificate’s issuance.
[bookmark: a513379]Each certificate representing shares of the Corporation shall state upon the face thereof:
[bookmark: a497785]The name of the Corporation and that the Corporation is organized under the laws of Florida.
[bookmark: a339341]The name of the person to whom the certificate is issued.
[bookmark: a199053]The number and class of shares and the designation of the series, if any, the certificate represents.
[bookmark: a148181]A conspicuous statement setting forth restrictions on the transfer of the shares, if any.
[bookmark: a405243]If the shares issued are of different classes of shares or different series within a class, each certificate representing the shares shall summarize on its front or back the designations, relative rights, preferences, and limitations applicable to each class of shares and the variations in rights, preferences, and limitations determined for each series within a class (and the authority of the Board of Directors to determine variations for future series). Alternatively, each certificate may state conspicuously on its front or back that the Corporation will furnish the shareholder a full statement of this information on request and without charge.
[bookmark: a936895]Except as otherwise expressly allowed by applicable law, the rights and obligations of the holders of uncertificated shares and the rights and obligations of the holders of certificates representing shares of the same class and series shall be identical.
[bookmark: a459632]No share shall be issued until the consideration therefor, fixed as provided by applicable law, has been fully paid.
[bookmark: a904126]No requirement of the FBCA with respect to matters to be set forth on certificates representing shares of the Corporation shall apply to or affect certificates outstanding when the requirement first becomes applicable; but shall apply to all certificates thereafter issued whether in connection with an original issue of shares, a transfer of shares, or otherwise.
[bookmark: _Toc256000037][bookmark: _Ref219131894][bookmark: a882113]TRANSFERS OF SHARES. 
[bookmark: _Ref219131652]No shareholder may sell, transfer, encumber or otherwise dispose of in any way (whether voluntary, involuntary, by operation of law, by gift or otherwise) (each, a “Transfer”) the shares of common shares of the Corporation (except for common shares of the Corporation issued or issuable upon conversion of preferred shares of the corporation) (the “Restricted Shares”), or any beneficial interest therein, without the prior written consent of the corporation, upon authorization thereof by the Board of Directors. The Corporation may withhold consent for any legitimate corporate purpose, as determined by the Board of Directors. Examples of the basis for the corporation to withhold its consent include, without limitation: (i) if such Transfer is to a transferee identified by the Corporation as a potential competitor or considered by the Corporation to be unfriendly to the Corporation’s interests; (ii) if such Transfer increases the risk of the Corporation having a class of security held of record by 2,000 or more persons, or 500 or more persons who are not accredited investors (as such term is defined by the Securities and Exchange Commission), as described in Section 12(g) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any related regulations, or otherwise requiring the Corporation to register any class of securities under the Exchange Act; (iii) if such Transfer would result in the loss of any federal or state securities law exemption relied upon by the Corporation in connection with the initial issuance of such shares or the issuance of any other securities; (iv) if such Transfer is facilitated in any manner by any public posting, message board, trading portal, internet site, or similar method of communication, including, without limitation, any trading portal or internet site intended to facilitate secondary transfers of securities; (v) if such Transfer is to be effected in a brokered transaction; or (vi) if such Transfer represents a Transfer of less than all of the shares then held by the shareholder (and its affiliates) or is to be made to more than a single transferee.
If a shareholder desires to Transfer any shares of Restricted Shares, then the shareholder shall promptly deliver a notice (the “Transfer Notice”) to the Corporation stating (i) such shareholder’s bona fide intention to sell or transfer such shares of Restricted Shares, (ii) the number of such shares of Restricted Shares to be sold or transferred, and the basic terms and conditions of such sale or transfer, (iii) the price for which such shareholder proposes to sell or transfer such shares of Restricted Shares, (iv) the name of each proposed purchaser or transferee, and (v) proof satisfactory to the Corporation that the proposed sale or transfer will not violate any applicable U.S. federal, state or foreign securities laws. If the Corporation consents to a Transfer pursuant to Section 5.02(a), any shares of Restricted Shares proposed to be transferred in such Transfer Notice shall first be subject to the Corporation’s right of first refusal set forth in Section 5.03 of these Bylaws. At the option of the Corporation, the shareholder shall be obligated to pay to the Corporation a reasonable transfer fee related to the costs and time of the Corporation and its legal and other advisors related to any proposed Transfer.
Any Transfer, or purported Transfer, of shares of Restricted Shares not made in strict compliance with this Section 5.02 shall be null and void, shall not be recorded on the books of the Corporation and shall not be recognized by the Corporation.
The foregoing Transfer restrictions shall terminate upon the date securities of the Corporation are first offered to the public pursuant to a registration statement filed with, and declared effective by, the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”).
Any certificates, or notices of issuance of uncertificated shares, of Restricted Shares shall bear substantially the following legend, so long as the foregoing Transfer restrictions remain in effect:
THE SHARES REPRESENTED HEREBY OR REFERENCED HEREIN ARE SUBJECT TO CERTAIN TRANSFER RESTRICTIONS AS SET FORTH IN THE BYLAWS OF THE ISSUER, A COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER.
[bookmark: _Ref219131923]RIGHT OF FIRST REFUSAL. 
No shareholder may Transfer any shares of Restricted Shares, or any beneficial interest therein, except by a Transfer that first gives the Corporation a right of first refusal to purchase the shares of Restricted Shares (the “Right of First Refusal”) as set forth in this Section 5.03, in addition to any other restrictions or requirements under these Bylaws or applicable law.
If the Corporation consents to a Transfer pursuant to Section 5.02(a) of these Bylaws, the shareholder shall offer the shares of Restricted Shares proposed to be transferred in such Transfer to the Corporation or its assignee(s) upon the same terms as specified in the Transfer Notice (or terms as similar as reasonably possible).
At any time within the period ending the later of 30 days after (i) the date of receipt of the Transfer Notice, or (ii) the date that the Corporation consents to a Transfer pursuant to Section 5.02(a) (the “Election Period”), the Corporation and/or its assignee(s) may, by giving written notice to the transferring shareholder, elect to purchase any or all of the shares of Restricted Shares proposed to be transferred to any one or more of the Proposed Transferees, at the price and upon the terms set forth in such Transfer Notice, provided that if the price of the shares consists of no legal consideration (as, for example, in the case of a transfer by gift), the price shall be the fair market value of the shares as determined in good faith by the Board of Directors. If the price includes consideration other than cash, the cash equivalent value of the non-cash consideration shall be determined in good faith by the Board of Directors.
Payment upon the exercise of the Right of First Refusal shall be made, at the election of the Corporation or its assignee(s), in cash (by check or wire transfer), by cancellation of all or a portion of any outstanding indebtedness of the transferring shareholder to the Corporation and/or its assignee(s), or by any combination thereof within 60 days after expiration of the Election Period, or in the manner and at the times set forth in the Transfer Notice if more favorable to the Corporation and/or its assignee(s).
If any of the shares of Restricted Shares proposed in the Transfer Notice to be transferred to a given Proposed Transferee are not purchased by the Corporation and/or its assignee(s), then the transferring shareholder may, subject to the Corporation’s consent pursuant to the Transfer restrictions set forth in Section 5.02 of these Bylaws, sell or otherwise transfer any unpurchased shares of Restricted Shares to that Proposed Transferee at the price specified in the Transfer Notice, provided that such sale or other transfer is consummated within 60 days after the expiration or waiver of the Right of First Refusal granted to the Corporation and/or its assignee(s) herein; and provided, further, that any such sale or other transfer is effected in accordance with any applicable securities laws. The Corporation, in consultation with its legal counsel, may require the transferring shareholder to provide an opinion of counsel evidencing compliance with applicable securities laws. If the shares described in the Transfer Notice are not transferred to the Proposed Transferee within such 60-day period, or if the transferring shareholder proposes to change the price or other terms to make them more favorable to the Proposed Transferee, a new Transfer Notice shall be given to the Corporation, and the Corporation and/or its assignee(s) shall again be offered the Right of First Refusal before any shares held by the transferring shareholder may be sold or otherwise transferred. All shares of Restricted Shares sold or otherwise transferred to a Proposed Transferee shall continue to be subject to the Transfer restrictions set forth in Section 5.02 and the Right of First Refusal set forth in Section 5.03 of these Bylaws in the hands of such Proposed Transferee.
Anything to the contrary contained herein notwithstanding, the following transactions shall be exempt from the Right of First Refusal:
A shareholder’s Transfer of any or all shares held during such shareholder’s lifetime or on such shareholder’s death by will or intestacy to such shareholder’s Family Members. A person’s “Family Member” as used herein means (i) the subject person’s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships, (ii) any person sharing the subject person’s household (other than a tenant or employee), (iii) a trust in which these persons have more than 50% of the beneficial interest, (iv) a foundation in which these persons (or the subject person) control the management of assets, and (v) any other entity in which these persons own more than 50% of the voting interests.
A shareholder’s bona fide pledge or mortgage of any shares with a commercial lending institution, provided that any subsequent Transfer of such shares by such institution shall be conducted in the manner set forth in these Bylaws;
A shareholder’s Transfer of any or all of such shareholder’s shares to the Corporation or to any other shareholder of the Corporation;
A shareholder’s Transfer of any or all of such shareholder’s shares to a person who, at the time of such Transfer, is an officer or director of the Corporation;
A Corporate shareholder’s Transfer of any or all of such shareholder’s shares pursuant to and in accordance with the terms of any merger, consolidation, reclassification of shares or capital reorganization of such Corporate shareholder, or pursuant to a sale of all or substantially all of the shares or assets of such Corporate shareholder;
A Corporate shareholder’s Transfer of any or all of such shareholder’s shares to any or all of its shareholders; or
A Transfer by a shareholder that is a limited or general partnership to any or all of its partners or former partners in accordance with partnership interests.
In any such case, the transferee or other recipient shall receive and hold such shares subject to the Transfer restrictions set forth in Section 5.02 and the Right of First Refusal set forth in Section 5.03 of these Bylaws, and there shall be no further Transfer of such shares except in accordance with these Bylaws.
The provisions of this Section 5.03 may be waived with respect to any Transfer either by the Corporation, upon authorization thereof by the Board of Directors, or by the shareholders, upon the affirmative vote or written consent of the holders of a majority of the voting power of the Corporation (excluding the votes represented by those shares to be transferred by the transferring shareholder). This Section 5.03 may be amended or repealed either by resolution of the Board of Directors or by the shareholders, upon the affirmative vote or written consent of the holders of a majority of the voting power of the Corporation, but subject to any additional requirements of the certificate of formation.
Any Transfer, or purported Transfer, of shares of Restricted Shares not made in strict compliance with this Section 5.03 shall be null and void, shall not be recorded on the books of the Corporation and shall not be recognized by the Corporation. 
The foregoing Right of First Refusal shall terminate upon the date securities of the corporation are first offered to the public pursuant to a registration statement filed with, and declared effective by, the Securities and Exchange Commission under the Securities Act.
Any certificates, or notices of issuance of uncertificated shares, of Restricted Shares shall bear substantially the following legend, so long as the foregoing Right of First Refusal remains in effect:
THE SHARES REPRESENTED HEREBY OR REFERENCED HEREIN ARE SUBJECT TO A RIGHT OF FIRST REFUSAL IN FAVOR OF THE ISSUER AND/OR ITS ASSIGNEE(S) AS SET FORTH IN THE BYLAWS OF THE ISSUER, A COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER.
To the extent this Section 5.03 conflicts with any written agreements containing a right of first refusal between the Corporation and the shareholder attempting to Transfer shares of Restricted Shares, such agreements shall control and compliance with such agreements shall be deemed compliance with this Section 5.03. 
[bookmark: _Toc256000038][bookmark: a644575]LOST, STOLEN, OR DESTROYED CERTIFICATES. The Board of Directors may direct the Corporation to issue a new certificate or uncertificated shares to replace any previously issued certificate a shareholder alleges to have been lost, stolen, or destroyed. When authorizing the issuance of a new certificate or uncertificated shares, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the shareholder of the allegedly lost, stolen, or destroyed certificate, or the shareholder’s legal representative, to (a) deliver a signed affidavit certifying that the certificate has been lost, stolen, or destroyed, and (b) give the Corporation a bond sufficient to indemnify it against any claim that may be made against the Corporation or other obligees with respect to the certificate alleged to have been lost, stolen, or destroyed or the issuance of such new certificate or uncertificated shares.
[bookmark: _Toc256000039][bookmark: a152272]
DISTRIBUTIONS AND SHARE DIVIDENDS
[bookmark: _Toc256000040][bookmark: a456222]AUTHORIZATION. The Board of Directors may from time to time authorize, and the Corporation may make, distributions to its shareholders in cash, property (other than the Corporation’s own shares), or a dividend of shares of the Corporation, to the extent permitted by the Articles of Incorporation and the FBCA.
[bookmark: _Toc256000041][bookmark: a609852]
MISCELLANEOUS
[bookmark: _Toc256000042][bookmark: a470356]CHECKS, DRAFTS, ETC. All checks, drafts, or other instruments for payment of money or notes of the Corporation shall be signed by an authorized officer or officers or any other person or persons as shall be determined from time to time by resolution of the Board of Directors.
[bookmark: _Toc256000043][bookmark: a317354]FISCAL YEAR. The fiscal year of the Corporation shall be as determined by the Board of Directors from time to time.
[bookmark: _Toc256000044][bookmark: a355189]CONFLICT. These Bylaws are adopted subject to any applicable law and the Articles of Incorporation. Whenever these Bylaws may conflict with any applicable law or the Articles of Incorporation, such conflict shall be resolved in favor of such law or the Articles of Incorporation.
[bookmark: _Toc256000045][bookmark: a246721]INVALID PROVISIONS. If any one or more of the provisions of these Bylaws, or the applicability of any provision to a specific situation, shall be held invalid or unenforceable, the provision shall be modified to the minimum extent necessary to make it or its application valid and enforceable, and the validity and enforceability of all other provisions of these Bylaws and all other applications of any provision shall not be affected thereby.
[bookmark: _Toc256000047][bookmark: a991852]
AMENDMENT OF BYLAWS
[bookmark: _Toc256000048][bookmark: a505986]AMENDMENT OF BYLAWS. The Board of Directors may alter, amend, or repeal these Bylaws or adopt new bylaws. The shareholders may make additional bylaws and may alter and repeal any bylaws, whether such bylaws were originally adopted by them or otherwise.
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