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Item 3.03. Material Modification to Rights of Security Holders.
 
Effective July 7, 2026, Tecnoglass Inc. (the “Company”) completed its previously announced change of jurisdiction of incorporation from the Cayman Islands
to the State of Florida through a transaction known as a continuation under Section 206 of the Companies Act (as amended) of the Cayman Islands and Section
607.11920 of the Florida Business Corporation Act (the “Continuation”). The Continuation became effective on July 7, 2026 upon the Company’s registration
with the State of Florida and the concurrent de-registration application of the Company in the Cayman Islands. The Company is now subject to Florida law, the
Florida Governance Documents (as defined herein) and the Florida Business Corporation Act. Each outstanding ordinary share of the Company, par value of
$0.0001 per share, at the time of the effectiveness of the Continuation, became a registered share of common stock, par value $0.0001 per share (the “Common
Stock”), of the Company.
 
A summary description of the Common Stock, including key differences between the rights of the Company’s shareholders under Cayman law and the then-
effective Third Amended and Restated Memorandum and Articles of Association of the Company prior to the effectiveness of the Continuation, on the one
hand, and the rights of the Company’s shareholders under Florida law and the current-effective Florida Articles of Incorporation and Bylaws (collectively, the
“Florida Governance Documents”), on the other hand, is included in the section titled “Proposal No. 1: Approval of the Continuation” in the Company’s proxy
statement/prospectus, as filed with the U.S. Securities and Exchange Commission pursuant to Rule 424(b)(3) on May 14, 2026 (the “Final Prospectus”), under
the heading “Comparison of Shareholder Rights,” which is incorporated by reference into this Item 3.03. A description of the Continuation and certain potential
effects, including of the material tax considerations of the Continuation and ownership of the Company’s Common Stock, is included in the section of the Final
Prospectus titled “Proposal No. 1: Approval of the Continuation” under the headings “Effects of the Continuation” and “Material Tax Considerations.” The
aforementioned sections of the Final Prospectus are incorporated by reference into this Item 3.03.
 
The foregoing description of the Florida Governance Documents does not purport to be complete and is qualified in its entirety by reference to the full text of
the Florida Articles of Incorporation and Bylaws, which have been filed with this Current Report on Form 8-K as Exhibits 3.1 and 3.2, respectively, and are
incorporated by reference into this Item 3.03.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
The information included in Item 3.03 above is hereby incorporated by reference into this Item 5.03. The Florida Governance Documents became effective as
of July 7, 2026 in connection with the Continuation.
 
Item 8.01. Other Events.
 
Following the completion of the Continuation, the Company’s Common Stock continues to be listed and traded on the New York Stock Exchange under the
trading symbol “TGLS”. The CUSIP number relating to the Company’s shares of Common Stock are now 87877F 103.
 
In accordance with Rule 12g-3(a) under the Securities Exchange Act of 1934 (the “Exchange Act”), the Common Stock are deemed to be registered under
Section 12(b) of the Exchange Act.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description
3.1   Articles of Incorporation
3.2   Bylaws
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
Forward-Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and other
federal securities laws, including statements regarding the anticipated effects of the Continuation. Actual results may differ materially from those indicated in
the forward-looking statements as a result of various important factors including those risks more fully discussed in the section entitled “Risk Factors” in the
Company’s most recent Annual Report on Form 10-K and quarterly report on Form 10-Q, as well as discussions of potential risks, uncertainties, and other
important factors in the Company’s subsequent filings with the U.S. Securities and Exchange Commission. All information herein is as of the date set forth
above, and the Company undertakes no duty to update such information unless required by law.
 
 



 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Dated: July 7, 2026
 
  TECNOGLASS INC.
     
  By: /s/ Jose M. Daes
  Name: Jose M. Daes
  Title: Chief Executive Officer
 
 

 



 
Exhibit 3.1

 
ARTICLES OF INCORPORATION

OF
TECNOGLASS INC.

 
The undersigned, in forming a Florida corporation under the Florida Business Corporation Act, Chapter 607 of the Florida Statutes (the “Act”), hereby

adopts the following Articles of Incorporation:
 

ARTICLE I
NAME AND ADDRESS

 
The name of the Corporation is Tecnoglass Inc. (this “Corporation”). The addresses of the principal office and the mailing addresses of this

Corporation are 3550 NW 49th Street, Miami, Florida 33142 and Avenida Circunvalar a 100 mts de la Via 40, Barrio Las Flores, Barranquilla, Colombia.
 

ARTICLE II
PURPOSE

 
This Corporation is organized for the purpose of transacting any and all lawful business for corporations organized under the Act.
 

ARTICLE III
CAPITAL STOCK

 
The aggregate number of shares which this Corporation shall have authority to issue is one hundred one million (101,000,000) shares, consisting of (a)

one hundred million (100,000,000) shares of Common Stock, par value $0.0001 per share (the “Common Stock”); and (b) one million (1,000,000) shares of
preferred stock, par value $0.0001 per share (the “Preferred Stock”). The Board of Directors of the Corporation (the “Board”) is authorized to issue shares of
Preferred Stock in one or more series by adoption of amendments to these Articles of Incorporation, which may be effected without shareholder approval,
setting forth the number of shares to be included in each such series and the designation, preferences, limitations and relative rights of the shares of each such
series.

 
The Corporation may issue options, warrants or convertible securities or securities of similar nature conferring the right upon the holders thereof to

subscribe for, purchase or receive any class of shares or other securities in the Corporation on such terms as the Board may from time to time determine.
 
The Corporation may issue units of securities in the Corporation, which may be comprised of shares and warrants to purchase additional shares, upon

such terms as the Board may from time to time determine.
 
The Corporation shall not issue shares to bearer.
 

ARTICLE IV
REGISTERED OFFICE AND AGENT

 
The street address of the registered office of this Corporation is 1200 South Pine Island Road, Plantation, Florida 33324, and the name of the

registered agent of this Corporation at such office is NRAI Services, Inc.
 

ARTICLE V
SPECIAL MEETINGS OF SHAREHOLDERS

 
The shareholders of this Corporation may only call a special meeting of shareholders if the holders of at least 10% of all of the votes entitled to be cast

on any issue proposed to be considered at the proposed special meeting sign, date and deliver to this Corporation’s secretary one or more written demands for
the meeting describing the purpose or purposes for which it is to be held.
 
 



 
 

ARTICLE VI
INDEMNIFICATION

 
This Corporation shall indemnify any director or officer, or any former director or officer of this Corporation, to the fullest extent permitted by law.

 
ARTICLE VII

AFFILIATED TRANSACTIONS
 

For purposes of Section 607.0901 of the Florida Business Corporation Act pursuant to Section 607.0901(1)(h) thereof, the term “disinterested
director” shall mean (a) any member of the Board who was a member of the Board of Directors of Tecnoglass, Inc., a Cayman Islands company, immediately
prior to the date these Articles of Incorporation are first filed with the Department of State of the State of Florida (other than any member of the Board who is
the holder of 10% or more of the outstanding Common Stock of the Corporation), (b) any member of the Board who was recommended for election by, or was
elected to fill a vacancy and received the affirmative vote of, a majority of the disinterested directors then on the Board, and (c) any member of the Board who
(i) qualifies as an “independent director” under the rules of the national securities exchange on which shares of the Corporation are then listed, and (ii) is not an
“interested shareholder” of the Corporation within the meaning of Section 607.0901 of the Florida Business Corporation Act, as determined in good faith by a
majority of the Board.
 

ARTICLE VIII
REMOVAL OF DIRECTORS

 
At a meeting of shareholders, any director or the entire Board may be removed, for cause, by the affirmative vote of a majority of the votes cast by the

shares entitled to vote at an election of directors.
 

ARTICLE IX
BYLAWS

 
The Bylaws of the Corporation may be altered, amended or repealed, and new Bylaws adopted, by the affirmative vote of at least a majority of the

members of the Board then in office or by the affirmative vote of the holders of at least a majority of the voting power of all shares of capital stock of the
Corporation then entitled to vote generally in the election of directors, voting as a single class; provided, however, that any proposal to amend, alter, change or
repeal the provisions of Section 1 of Article II of the Bylaws of the Corporation shall require the affirmative vote of the holders of at least 66 2/3% of the voting
power of all the shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class.
 

ARTICLE X
AMENDMENT OF ARTICLES OF INCORPORATION

 
The Corporation hereby reserves the right from time to time to amend, alter, change or repeal any provision contained in these Articles of

Incorporation in any manner permitted by law and all rights and powers conferred upon shareholders, directors and officers herein are granted subject to this
reservation. In addition to any vote otherwise required by law, any proposal to amend, alter, change or repeal the provisions of Article VIII and this Article X
shall require the affirmative vote of the holders of at least 66 2/3% of the voting power of all the shares of capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class.
 

*  *  *  *  *
 

 



 
 

IN WITNESS WHEREOF, the incorporator has executed these Articles of Incorporation this 7th day of July, 2026.
 

  /s/ Santiago Giraldo
  Santiago Giraldo, Incorporator

 
 

 



 
Exhibit 3.2

 
BYLAWS

OF
TECNOGLASS, INC.

 
ARTICLE I

SHAREHOLDERS
 

Section 1. Annual Meeting. The annual meeting of the shareholders of the Corporation shall be held, either inside or outside the State of Florida on
such date as the Board of Directors may determine, and at such place and at such time as the Board of Directors may determine and designate in the notice of
the meeting. The annual meeting of shareholders shall be held for the election of directors of the Corporation and for any other proper business as may properly
come before the meeting.

 
Section 2. Special Meeting. Special meetings of the shareholders may be called by the Board of Directors, pursuant to a resolution adopted by the

affirmative vote of a majority of the total number of directors then in office, or by the Chairman of the Board of Directors. Additionally, a special meeting of
the shareholders shall be called by the Chief Executive Officer or by the Secretary upon the written request of the holders of record of at least ten percent
(10%) of the shares of stock of the Corporation, issued and outstanding and entitled to vote, unless the Articles of Incorporation of the Corporation require a
greater or lesser percentage. A special meeting of the shareholders may be held at such times and at such place either within or without the State of Florida as
may be designated in the notice of the special meeting. Such request shall state the purpose or purposes of the proposed special meeting.

 
Section 3. Notice of Meeting. Except as may be provided by statute, written notice of an annual or special meeting of shareholders stating the time,

place, date and purpose of every meeting of shareholders shall be delivered personally, by first-class mail, or by electronic means not less than ten days nor
more than sixty days prior to the date of the meeting, to each shareholder of record entitled to vote at such meeting. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail addressed to the shareholder at his/her address as it appears on the stock transfer books of the Corporation
with postage thereon prepaid or at such other address as shall be furnished in writing by him/her to the Corporation for such purpose. Notice may also be sent
by courier, electronic mail, or such other means as permitted by law. Such further notice shall be given as may be required by law or by these Bylaws.
Attendance of a person at a meeting of shareholders in person or by proxy constitutes a waiver of notice of the meeting except where the shareholder, at the
beginning of the meeting, objects to holding the meeting or transacting business at the meeting.

 
Section 4. Quorum. The holders of record of at least a majority of the shares of the stock of the Corporation, issued and outstanding and entitled to

vote at the meeting, present in person or by proxy, shall, except as otherwise provided by law or by the Articles of Incorporation, constitute a quorum at all
meetings of the shareholders. When a quorum has been established, all shareholders present in person or represented by proxy at a meeting of shareholders may
continue to do business until adjournment, notwithstanding the withdrawal of enough shareholders to leave less than a quorum. If, however, such quorum shall
not be present or represented at any meeting of shareholders, the chairman of the meeting or the directors present at the meeting shall have the power to adjourn
the meeting from time to time and to such other time and place as the directors may determine. Once a share is represented for any purpose at a meeting, it 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 set for
that adjourned meeting.
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Section 5. Organization of Meetings. Meetings of the shareholders shall be presided over by the Chairman of the Board, if there be one, or if he/she is
not present, by the Chief Executive Officer, or if he/she is not present, the President, or if he/she is not present, by a chairman to be chosen at the meeting. The
Secretary of the Corporation, or in his/her absence an Assistant Secretary, shall act as Secretary of the meeting, if present. Otherwise, the Chairman of the
meeting shall designate a recording secretary.

 
Section 6. Voting. At each meeting of shareholders, except as otherwise provided by law or the Articles of Incorporation, every shareholder shall be

entitled to one vote in person or by proxy for each share of stock entitled to vote held by such shareholder. Except as otherwise expressly required by the
Articles of Incorporation, in any uncontested election of directors (meaning an election in which the number of nominees does not exceed the number of
directors to be elected), each nominee shall be elected by the vote of a majority of the votes cast with respect to such nominee’s election (with “majority of the
votes cast” meaning that the number of votes cast “for” a nominee’s election exceeds the number of votes cast “against” such nominee’s election, with
abstentions and broker non-votes not counted as votes cast either “for” or “against” a nominee’s election). In any contested election of directors (meaning an
election in which the number of nominees exceeds the number of directors to be elected as of the record date for such meeting), the directors shall be elected by
a plurality of the votes cast at the meeting. Except as otherwise provided by statute, the Articles of Incorporation or these Bylaws, all other action shall be
authorized if the holders of the majority of shares present and voting at the meeting approve such action. Each proxy to vote a share of stock shall be in writing
and signed by the shareholder of record or by his/her duly authorized agent or representative. Unless prohibited by law, a proxy otherwise validly granted by
telegram, telephone or other electronic means shall be deemed to have been signed by the granting shareholder. The presiding officer of the meeting shall
inspect the election and decide all questions regarding the qualification of voters, the validity of proxies and the acceptance or rejection of votes. At all
elections of directors, the voting shall be by ballot or in such other manner as may be determined by the shareholders present in person or by proxy entitled to
vote at such election. A shareholder holding more than one share need not cast the votes in respect of his/her shares in the same way on any resolution and
therefore may vote a share or some or all such shares either for or against a resolution and/or abstain from voting a share or some or all of the shares. A
complete list of the shareholders entitled to vote at each such meeting or any adjournment thereof, arranged in alphabetical order and voting group, with the
address of each, and the number, class and series of shares registered in the name of each shareholder, shall be prepared by the Secretary or the transfer agent
and shall be open to the examination of any shareholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten
days prior to the meeting or such shorter time as exists between the record date and the meeting and continuing through the meeting, either at a place within the
city where the meeting is to be held, which place shall be specified in the notice of the meeting, or at the office of the Corporation’s transfer agent or registrar.
The list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any shareholder who is
present.
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Section 7. Participation by Communications Equipment. A person may participate at a shareholder meeting by conference telephone or other
communications equipment by means of which all the persons participating in the meeting can communicate with each other. Participation by a person in a
meeting in this manner is treated as presence in person at that meeting.

 
Section 8. Inspectors of Election. The Board of Directors, in advance of any meeting of shareholders, may appoint one or more Inspectors of Election

to act at the meeting or any adjournment thereof. If Inspectors of Election are not so appointed, the Chairman of the meeting may, and on the request of any
shareholder entitled to vote shall, appoint one or more Inspectors of Election. Each Inspector of Election, before entering upon the discharge of his/her duties,
shall take and sign an oath faithfully to execute the duties of Inspector of Election at such meeting with strict impartiality and according to the best of his/her
ability. If appointed, Inspectors of Election shall take charge of the polls and, when the vote is completed, shall make a certificate of the result of the vote taken
and of such other facts as may be required by law.

 
Section 9. Action by Consent. Unless otherwise provided by the Articles of Incorporation, any action required to be taken at any annual or special

meeting of the shareholders, or any other action which may be taken at any annual or special meeting of the shareholders may be taken without a meeting,
without prior notice, and without a vote if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote on thereon
were present and voted.

 
Section 10. Notice of Shareholder Business and Nominations.
 
(a) Annual Meeting of Shareholders.
 

(1) The proposal of business to be considered by the shareholders, other than nominations of persons for election to the Board of Directors,
may be made at an annual meeting of shareholders: (i) pursuant to the Corporation’s notice of meeting, (ii) by or at the direction of the Board of Directors or a
committee thereof or (iii) by any shareholder of the Corporation who was a shareholder of record at the time of giving of notice provided for in this Section 10,
who is entitled to vote at the meeting and who complied with the notice procedures set forth in this Section 10 and the shareholder proposal requirements set
forth in Rule 14a-8 (of the Proxy Rules promulgated under the Securities and Exchange Act of 1934).

 
(2) Nominations of persons for election to the Board of Directors may be made for an annual meeting of shareholders: (i) pursuant to the

Corporation’s notice of meeting, or (ii) by or at the direction of the Nominating Committee. Board of Directors or any committee thereof, or (iii) by any
shareholder of the Corporation who was a shareholder of record at the time of giving of notice provided for in this Section 10, who is entitled to vote at the
meeting for the election of directors and who complied with the notice procedures set forth in this Section 10.
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(3) For business, other than nominations of persons for election to the Board of Directors, to be properly brought before an annual meeting by
a shareholder pursuant to clause (iii) of Section 10(a)(1), the shareholder must have given timely notice thereof in writing to the Secretary of the Corporation
and such other business must be a proper matter for shareholder action. To be timely, a shareholder’s notice must be delivered to or mailed to and received by
the Secretary of the Corporation at the principal executive offices of the Corporation not less than 120 calendar days prior to the first anniversary of the date
that the Corporation’s proxy statement was released to shareholders in connection with the preceding year’s annual meeting of shareholders, except that if no
annual meeting of shareholders was held in the preceding year or if the date of the annual meeting of shareholders has been changed by more than 30 calendar
days from the date contemplated at the time of the preceding year’s proxy statement, the notice shall be received by the Secretary at the principal executive
offices of the Corporation not less than 150 calendar days prior to the date of the contemplated annual meeting or the date that is 10 calendar days after the date
of the first public announcement or other notification to shareholders of the date of the contemplated annual meeting, whichever first occurs.

 
A shareholder’s written notice shall set forth with respect to any proposal such shareholder proposes to bring before the annual meeting (i) a brief

description of the business desired to be brought before the annual meeting and the reasons for conducting such business at the annual meeting; (ii) the name
and address, as they appear on the Corporation’s books, of the shareholder proposing such business; (iii) the class and number of shares of the Corporation that
are beneficially owned by such shareholder; (iv) the dates upon which the shareholder acquired such shares; (v) documentary support for any claim of
beneficial ownership; (vi) any material interest of such shareholder in such business; and (vii) a statement in support of the matter and, for proposals sought to
be included in the Corporation’s proxy statement, any other information required by Securities and Exchange Commission Rule 14a-8.
 

In addition, if the shareholder intends to solicit proxies from the shareholders of the Corporation, such shareholder shall notify the Corporation of this
intent in accordance with Securities and Exchange Commission Rule 14a-4 and Rule 14a-8, as applicable.
 

(4) For nominations of persons for election to the Board of Directors to be properly brought before an annual meeting by a shareholder
pursuant to clause (iii) of Section 10(a)(2), the shareholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a
shareholder’s notice must be delivered to or mailed to and received by the Secretary of the Corporation at the principal executive offices of the Corporation not
less than 120 calendar days nor more than 150 calendar days prior to the first anniversary of the preceding year’s annual meeting of shareholders; provided,
however, that if no annual meeting of shareholders was held in the preceding year or if the date of the annual meeting of shareholders has been changed by
more than 30 calendar days from the first anniversary of the preceding year’s annual meeting, the notice shall be received by the Secretary at the principal
executive offices of the Corporation not later than the close of business on the later of the 150th calendar day prior to the date of the contemplated annual
meeting or the 10th calendar day following the date of the first public announcement of the date of the contemplated annual meeting.
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A shareholder’s notice of nomination shall set forth (i) as to each person whom the shareholder proposes to nominate for election or reelection as a
director, (A) the name, age, business address and residence address of the person, (B) the principal occupation or employment of the person, (C) the class and
number of shares of the Corporation that are owned beneficially or of record by the person, (D) all information relating to such person that is required to be
disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A under the
Securities Exchange Act of 1934, as amended (including such person’s written consent to being named in the proxy statement as a nominee and to serving as a
director if elected), and (E) evidence satisfactory to the Corporation that such nominee has no interests that would limit their ability to fulfill their duties of
office; and (ii) as to the shareholder giving the notice, (A) the name and address of such shareholder as they appear on the Corporation’s books, (B) the class
and number of shares of the Corporation that are beneficially owned by such shareholder, (C) the dates upon which the shareholder acquired such shares, and
(D) documentary support for any claim of beneficial ownership.
 

(b) Special Meetings of Shareholders.
 

(1) For business to be properly brought before a special meeting of shareholders, other than nominations of persons for election to the Board
of Directors, any shareholder of the Corporation who was a shareholder of record at the time of giving of notice provided for in this Section 10, who is entitled
to vote at the meeting and who complied with the notice procedures set forth in this Section 10, must give timely notice thereof in writing to the Secretary of
the Corporation and such other business must be a proper matter for shareholder action. To be timely, a shareholder’s notice must be received by the Secretary
of the Corporation at the principal executive offices of the Corporation at least 120 calendar days prior to the date of the special meeting.

 
(2) Such shareholder’s notice to the Secretary shall set forth with respect to any proposal such shareholder proposes to bring before the

special meeting: (i) a brief description of the business desired to be brought before the special meeting and the reasons for conducting such business at the
special meeting; (ii) the name and address, as they appear on the Corporation’s books, of the shareholder proposing such business; (iii) the class and number of
shares of the Corporation that are beneficially owned by such shareholder; (iv) the dates upon which the shareholder acquired such shares; (v) documentary
support for any claim of beneficial ownership; (vi) any material interest of such shareholder in such business; and (vii) a statement in support of the matter and,
for proposals sought to be included in the Corporation’s proxy statement, any other information required by Rule 14a-8.

 
In addition, if the shareholder intends to solicit proxies from the shareholders of the Corporation, such shareholder shall notify the Corporation of this

intent in accordance with Securities and Exchange Commission Rule 14a-4 and Rule 14a-8, as applicable.
 

(3) If the Corporation calls a special meeting of shareholders for the purpose of electing one or more directors to the Board of Directors, any
shareholder who is a shareholder of record at the time of giving of notice provided for in this Section 10 and who is entitled to vote at the meeting for the
election of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified in the Corporation’s notice of meeting,
provided that the shareholder gives timely notice thereof in writing to the Secretary of the Corporation. To be timely, such shareholder’s notice must be
received by the Secretary at the principal executive offices of the Corporation at least 120 calendar days prior to the date of the special meeting. Such
shareholder’s notice of nomination shall set forth the information required by Section 10(a)(4) of this Article I.
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(c) Compliance with this Section 10. Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual or
special meeting of shareholders except business brought before such meeting in accordance with the procedures set forth in this Article I, Section 10; provided,
however, that, once business has been properly brought before such meeting in accordance with such procedures, nothing in this Article I, Section 10 shall be
deemed to preclude discussion by any shareholder of any such business. If the chairman of such meeting determines that business was not properly brought
before the meeting in accordance with the foregoing procedures, the chairman shall declare to the meeting that the business was not properly brought before the
meeting and such business shall not be considered or transacted.

 
ARTICLE II
DIRECTORS

 
Section 1. Number, Quorum, Term, Vacancies, Removal. The business and affairs of the Corporation shall be managed by or under the direction of its

Board of Directors which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Articles of
Incorporation or by these Bylaws directed or required to be exercised or done by the shareholders. The Board of Directors of the Corporation shall consist of at
least one person, provided however that the Corporation may by the affirmative vote of the holders of a majority of shares entitled to vote at a meeting at which
a quorum is present increase or reduce the limits in the number of directors. The directors shall be elected at the annual meeting of the shareholders, except as
provided in this Section of this Article, and each director elected shall hold office for the term elected and until his/her successor is duly elected and qualified or
until his/her death, resignation or removal. The Board of Directors may elect a Director to be the Chairman of the Board, who shall preside at all meetings of
the Board of Directors and of the shareholders, and shall have and perform such other duties as from time to time may be assigned to him/her by the Board of
Directors. Directors need not be shareholders of the Corporation.

 
A majority of the members of the Board of Directors then holding office (but not less than one-third of the total number of directors nor less than two

directors, unless there is only one director in which case such sole director shall constitute a quorum) shall constitute a quorum for the transaction of business.
At all meetings of a committee of the Board a majority of the directors then members of the committee in office shall constitute a quorum for the transaction of
business. The act of a majority of the members present at any meeting at which there is a quorum shall be the act of the Board of Directors or the committee,
unless the vote of a larger number is specifically required by statute, by the Articles of Incorporation, or by these Bylaws. If at any meeting of the Board or a
committee, there shall be less than a quorum present, a majority of those present may adjourn the meeting from time to time and to another place without notice
other than announcement at the meeting, until a quorum shall be present.

 
The Board of Directors shall be divided into three classes which shall be denominated Class A, Class B and Class C, respectively, and whose members

shall be as nearly equal in number as may be possible, to serve for the following terms and until their successors shall have been elected and qualified and
unless sooner displaced or removed. The Class A directors shall stand elected for a term expiring at the Corporation’s annual meeting of shareholders in 2026,
the Class B directors shall stand elected for a term expiring at the Corporation’s annual meeting of shareholders in 2027, and the Class C directors shall stand
elected for a term expiring at the Corporation’s annual meeting of shareholders in 2028. Thereafter, at each subsequent annual meeting of shareholders the
successors to the class of directors whose term shall then expire shall be elected to hold office for a term expiring at the third succeeding annual meeting after
their election.
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Notwithstanding the foregoing, and except as set forth in the Articles of Incorporation, whenever the holders of any series of Preferred Stock shall be
entitled, voting separately as a class, to elect directors, the terms of all directors elected by such holders shall expire at the next succeeding annual meeting of
shareholders.

 
Whenever any vacancy shall have occurred in the Board of Directors by reason of death, resignation, an increase in the number of directors or

otherwise, the vacancy shall be filled by the affirmative vote of a majority of the remaining directors, though less than a quorum of the Board, or by the
shareholders (except as otherwise provided by law or the Articles of Incorporation), and the person so chosen shall hold office for the remainder of the full term
of the director whose death, resignation or removal shall have created such vacancy and until his/her successor shall have been elected and qualified.

 
At a meeting of shareholders, any director or the entire Board of Directors may be removed for cause by the affirmative vote of a majority of the votes

cast by the shares entitled to vote at an election of directors. The notice of the meeting shall state that one of the purposes of the meeting is the removal of the
director or directors.

 
Section 2. Meetings, Notice. Regular or special meetings of the Board of Directors shall be held at such place either within or without the State of

Florida, as may from time to time be fixed by resolution of the Board, or as may be specified in the notice of meeting. Regular meetings of the Board of
Directors shall be held at such times as may from time to time be fixed by resolution of the Board and, unless the Articles of Incorporation provide otherwise,
regular meetings of the Board may be held without notice of the date, time, place or purpose of the meeting. Special meetings may be held at any time upon the
call of two directors, the Chairman of the Board, if one be elected, or the Chief Executive Officer, by oral, telegraphic or other forms of written or electronic
notice, duly served on or sent or mailed to each director (including via electronic means) not less than two days before such meeting. The notice shall set forth
the general nature of the business to be considered unless notice is waived by all the directors either at, before or after the meeting is held.

 
Unless otherwise restricted by the Articles of Incorporation, members of the Board of Directors, or any committee designated by the Board, may

participate in a meeting of the Board or committee by means of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a meeting pursuant to this Section shall constitute presence in person at such meeting.

 
Notice of a meeting of the Board of Directors need not be given to any director who signs a waiver of notice either before or after the meeting.

Attendance of a director at a meeting constitutes a waiver of notice of the meeting except where a director states, at the beginning of the meeting or promptly
upon arrival at the meeting, any objection to the transaction of business because the meeting is not lawfully called or convened.
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Section 3. Presumption of Assent. A director who is present at a meeting of the Board of Directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless his/her dissent shall be entered in the minutes of the meeting or unless he or she shall file his/her
written dissent from such action with the person acting as the chairman or secretary of the meeting before the adjournment thereof or shall forward such dissent
by registered mail to such person immediately after the adjournment of the meeting. Such right to dissent shall not apply to a director who voted in favor of
such action.

 
Section 4. Committees. The Board of Directors shall create and maintain, as standing committees of the Board of Directors, an Audit Committee, a

Compensation Committee, and a Nominating, with such duties and functions as set forth in the respective charters and as below described. Additionally, the
Board of Directors may, in its discretion, by resolution adopted by a majority of the whole Board, designate from among its members one or more other
committees which shall consist of one or more directors. The Board may designate one or more directors as alternate members of any such committee, who
may replace any absent or disqualified member at any meeting of the committee. Any such delegation may be made subject to any conditions the directors may
impose and either collaterally with or to the exclusion of their own powers and any such delegation may be revoked or altered by the directors.

 
Each committee shall have and may exercise such powers as shall be conferred or authorized by the resolution creating the committee and the charter

governing such committee; provided, however, such a committee shall not have the power or authority to:
 
a) approve or recommend to shareholders actions or proposals required by statute to be approved by the shareholders;
 
b) fill vacancies on the Board of Directors or any committee thereof;
 
c) adopt, amend or repeal the Bylaws of the Corporation;
 
d) authorize or approve the reacquisition of shares unless pursuant to a general formula or method specified by the Board of Directors; or
 
e) authorize or approve the issuance or sale or contract for the sale of shares, or determine the designation and relative rights, preferences and

limitations of a voting group, except that the Board of Directors may authorize a committee (or a senior executive officer of the Corporation)
to do so within limits specifically prescribed by the Board of Directors.

 
A majority of any such committee may determine its action, keep regular minutes of its meetings and fix the time and place of its meetings, unless the

Board of Directors shall otherwise provide. Except as set forth in the committee charter, the Board shall have power at any time to change the membership of
any such committee, to fill vacancies in it, or to dissolve it.

 
Section 5. Action by Consent. Unless otherwise provided by the Articles of Incorporation, any action required or permitted to be taken at any meeting

of the Board of Directors, or of any committee thereof, may be taken without a meeting, if prior to or after such action, a written consent or consents thereto is
signed by all members of the Board, or of such committee as the case may be, and such written consent or consents is filed with the minutes of proceedings of
the board or committee. Such consents shall have the same effect as a vote of the Board or committee for all purposes.
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Section 6. Compensation. The Board of Directors may determine, from time to time, the amount of compensation which shall be paid to its members.
The Board of Directors shall also have power, in its discretion, to allow a fixed sum and expenses for attendance at each regular or special meeting of the
Board, or of any committee of the Board; in addition, the Board of Directors shall also have power, in its discretion, to provide for and pay to directors
rendering services to the Corporation not ordinarily rendered by directors, as such, special compensation appropriate to the value of such services, as
determined by the Board from time to time. The directors shall also be entitled to be paid all travelling, hotel and other expenses properly incurred by them in
connection with their attendance at meetings of directors or committees of directors, or general meetings of the Corporation, or separate meetings of the holders
of any class of shares or debentures of the Corporation, or otherwise in connection with the business of the Corporation or the discharge of their duties as a
director. The directors may by resolution approve additional remuneration to any director for any services which in the opinion of the directors go beyond
his/her ordinary routine work as a director.

 
Section 7. Resignation. A director may resign by written notice to the Corporation. The resignation is effective upon its delivery to the Corporation or

a subsequent time as set forth in the notice of resignation. In addition, any incumbent director nominee who fails to receive a majority of the votes cast in an
uncontested election shall promptly tender his or her resignation to the Board of Directors, contingent upon acceptance by the Board, in accordance with any
director resignation policy then in effect as adopted by the Board of Directors.

 
ARTICLE III
OFFICERS

 
Section 1. Title and Election. The Board of Directors at each annual meeting of directors shall elect such officers as the Board shall deem necessary,

including a Chief Executive Officer, a President, a Secretary, a Treasurer, one or more Vice Presidents (one or more of whom may be designated Executive
Vice President or Senior Vice President), Assistant Vice Presidents, Assistant Secretaries and Assistant Treasurers, who shall exercise such powers and perform
such duties as may be determined from time to time by the Board of Directors. Any number of offices may be held by the same person, unless the Articles of
Incorporation or these Bylaws otherwise provide. The Board of Directors may designate any such officer as the Chief Operating Officer or Chief Financial
Officer, as from time to time shall be determined by the Board of Directors. The directors may appoint such officers of the Corporation (including, for the
avoidance of doubt and without limitation, any secretary) as they consider necessary on such terms, at such remuneration and to perform such duties, and
subject to such provisions as to disqualification and removal as the directors may think fit.

 
Section 2. Term of Office. The officers shall hold office until their resignation or removal or until their successors are chosen and qualify.
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Section 3. Resignation and Removal of Officers. An officer may resign at any time by delivering written notice to the Corporation and such
resignation is effective when the notice is delivered, unless the notice specifies a later effective date and time. Acceptance of such resignation shall not be
necessary to make it effective. Unless otherwise specified in the terms of his/her appointment, any officer elected by the Board of Directors may be removed,
either with or without cause, at any time, by the affirmative vote of a majority of the Board of Directors or by resolution of the shareholders.

 
Section 4. Vacancies. Any vacancy in office resulting for any reason, whether death, resignation, retirement, disqualification, removal from office or

otherwise, may be filled by the Board of Directors or by any officer authorized by the Board of Directors or these Bylaws to appoint such officer.
 
Section 5. Powers and Duties. Each officer has the authority and shall perform the duties set forth below or, to the extent consistent with these Bylaws,

the duties prescribed by the Board of Directors or by direction of an officer authorized by the Board of Directors to prescribe the duties of officers.
 
(a) Chairman of the Board. The Chairman of the Board, if one be elected, shall preside at all meetings of the Board of Directors and of the

shareholders and shall perform such other duties as may from time to time be assigned by the Board of Directors.
 
(b) President/Chief Executive Officer. The Chief Executive Officer may be the President of the Corporation, shall have general and active

management of the business of the Corporation and shall see that all orders and resolutions of the Board of Directors are carried into effect. In the absence of
the Chairman of the Board or in the event the Board of Directors shall not have designated a Chairman of the Board, the Chief Executive Officer shall preside
at meetings of the shareholders and the Board of Directors. In the event the Chief Executive Officer is not the President of the Corporation, and is unable to
perform the duties of Chairman or Chief Executive Officer, then the President shall perform such duties and have such other powers as the Board of Directors
shall prescribe or as the Chief Executive Officer may from time to time delegate. The Chief Executive Officer shall appoint and discharge employees and
agents of the Corporation (other than officers elected by the Board of Directors). The salaries of all officers of the Corporation to be elected by the Board of
Directors pursuant to Section 1 of this Article III shall be fixed from time to time by the Board of Directors or pursuant to its discretion. The salaries of all other
elected or appointed officers of the Corporation shall be fixed from time to time by the Chief Executive Officer or pursuant to his/her direction.

 
(c) Vice Presidents. The Vice Presidents, in the order of their seniority, shall perform such duties as Vice Presidents customarily perform and shall

perform such other duties and shall exercise such other powers as the Chief Executive Officer, President or the Board of Directors may from time to time
designate. The Vice Presidents, in the order of their seniority, unless otherwise determined by the Board of Directors, in the absence or disability of the
President, shall perform the duties and exercise the powers of the President.
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(d) Secretary. The Secretary shall attend all meetings of the shareholders and all meetings of the Board of Directors and shall record all votes and
minutes of all proceedings in books and records to be kept for that purpose, and shall perform like duties for the standing committees, when requested. The
Secretary shall give or cause to be given notice of all meetings of the shareholders and of the Board of Directors and shall perform such other duties as may be
prescribed by the Board of Directors. The Secretary shall have custody of the corporate seal of the Corporation and shall have the authority to affix the
corporate seal to any instrument, the execution of which on behalf of the Corporation is required to be under its seal as duly authorized and shall attest to the
same by signature, whenever required. The Secretary shall cause to be kept such books and records as the Board of Directors, the Chairman of the Board, the
Chief Executive Officer or the President may require and shall cause to be prepared, recorded, transferred, issued, sealed and cancelled, certificates of stock as
required by the transactions of the Corporation and its shareholders. The Secretary shall see that all books, reports, statements and certificates and other
documents and records required by law are properly kept and filed. The Secretary shall perform such other duties as may be incident to the office of a Secretary
of a Corporation or as may be assigned by the Board of Directors, the Chairman of the Board, the Chief Executive Officer or the President.

 
(e) Treasurer. The Treasurer shall be charged with the custody of corporate funds and securities and shall keep full and accurate records of the receipts

and disbursements in books belonging to the Corporation and shall perform such other duties as Treasurers usually perform or such other duties and exercise
such other powers as the Board of Directors, the Chairman of the Board, the Chief Executive Officer or the Chief Financial Officer may from time to time
designate.

 
(f) Assistant Vice President, Assistant Secretary and Assistant Treasurer. The Assistant Vice President, Assistant Secretary and Assistant Treasurer, in

the absence or disability of any Vice President, the Secretary or the Treasurer, respectively, shall perform the duties and exercise the powers of those offices
and, in general, shall perform such other duties as shall be assigned to any of them by the Board of Directors or by the person appointing them. Specifically, the
Assistant Secretary may affix the corporate seal to all necessary documents and attest the signature of any officer of the Corporation.

 
(g) Delegation of Authority and Duties. In case of the absence or disability of any officer of the Corporation or for any other reason the Board of

Directors may deem sufficient, the Board of Directors may delegate the powers or duties, or any of them, of such officer to any other officer or to any director,
to the extent the powers and duties of the several officers are not provided from time to time by resolution or other directive of the Board of Directors, the
Chairman of the Board, the Chief Executive Officer or the President (with respect to other officers), the officers shall have all powers and shall discharge the
duties customarily and usually held and performed by like officers of corporations similar in organization and business purpose to the Corporation.

 
(h) Appointment by Officers. A duly appointed officer may appoint one or more officers or assistant officers as deemed necessary or appropriate and

as authorized by the Board of Directors.
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ARTICLE IV
INDEMNIFICATION

 
Section 1. Actions by Others. The Corporation shall indemnify any person who was or is a party to any proceeding (other than an action by or in the

right of the Corporation), by reason of the fact that he/she is or was a director, officer, employee or agent of the Corporation or is or was serving at the request
of the Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or other enterprise, against liability incurred
by him/her in connection with such proceeding, including any appeal thereof, if he/she acted in good faith and in a manner he/she reasonably believed to be in
or not opposed to the best interests of the Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his/her
conduct was unlawful. The termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the person did not act in good faith and in a manner which he/she reasonably believed to be in or not opposed to the best
interests of the Corporation, or, with respect to any criminal action or proceeding, had no reasonable cause to believe that his/her conduct was unlawful.

 
Section 2. Actions by or in the Right of the Corporation. The Corporation shall indemnify any person who was or is a party to any proceeding by or in

the right of the Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses and amounts paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated expense of
litigating the proceeding to conclusion, actually and reasonably incurred by him/her in connection with the defense or settlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith and in a manner he/she reasonably believed to be in, or not
opposed to, the best interests of the Corporation, except that no indemnification shall be made under this Section in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable unless, and only to the extent that, the court in which such proceeding was brought, or any other court
of competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

 
Section 3. Successful Defense. To the extent that a person who is or was a director, officer, employee or agent of the Corporation has been successful

on the merits or otherwise in defense of any proceeding referred to in Section 1 or Section 2 of this Article IV, or in defense of any claim, issue or matter
therein, he or she shall be indemnified against expenses actually and reasonably incurred by him/her in connection therewith.
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Section 4. Specific Authorization. Any indemnification under Section 1 or Section 2 of this Article (unless pursuant to a determination by a court)
shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is
proper in the circumstances because he or she has met the applicable standard of conduct set forth in said Sections 1 and 2. Such determination shall be made
(a) by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such proceeding; (b) if such a quorum is not
obtainable or, even if obtainable, by majority vote of a committee duly designated by the Board of Directors (in which directors who are parties may
participate) consisting solely of two or more directors not at the time parties to the proceeding; or (c) by independent legal counsel selected by the Board of
Directors prescribed in clause (a) of this Section or the committee prescribed in clause (b) of this Section or, if a quorum of the directors cannot be obtained for
clause (a) and the committee cannot be designated under clause (b), selected by majority vote of the full Board of Directors (in which directors who are parties
may participate); or (d) by the shareholders by a majority vote of a quorum consisting of shareholders who were not parties to such proceeding or, if no such
quorum is obtainable, by a majority vote of shareholders who were not parties to such proceeding.

 
Section 5. Advance of Expenses. The Corporation shall advance to each indemnified person reasonable attorneys’ fees and other costs and expenses

incurred in connection with the defense of any action, suit, proceeding or investigation involving such indemnified person for which indemnity will or could be
sought. In connection with any advance of any expenses hereunder, the indemnified person shall execute an undertaking to repay the advanced amount to the
Corporation if it shall be determined by final judgment or other final adjudication that such indemnified person was not entitled to indemnification pursuant to
this Article. If it shall be determined by a final judgment or other final adjudication that such indemnified person was not entitled to indemnification with
respect to such judgment, costs or expenses, then such party shall not be indemnified with respect to such judgment, costs or expenses and any advancement
shall be returned to the Corporation (without interest) by the indemnified person. Expenses incurred by other employees and agents may be paid in advance
upon such terms or conditions that the Board of Directors deems appropriate.

 
Section 6. Right of Indemnity Not Exclusive. The indemnification and advancement of expenses provided by this Article shall not be deemed

exclusive, and the Corporation may make any other or further indemnification or advancement of expenses of any of its directors, officers, employees, or
agents, under any bylaws, agreement, vote of shareholders or disinterested directors or otherwise, both as to action in his/her official capacity and as to action
in another capacity while holding such office, and shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person, unless otherwise provided when authorized or ratified.

 
Section 7. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or

agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against him/her and incurred by him/her in any such capacity, or arising out of his/her status as
such, whether or not the Corporation would have the power to indemnify him/her against such liability under the provisions of this Article, or Section 607.0851
of the Florida Business Corporation Act (the “Act”).

 
Section 8. Invalidity of Any Provisions of this Article. The invalidity or unenforceability of any provision of this Article shall not affect the validity or

enforceability of the remaining provisions of this Article.
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ARTICLE V
CAPITAL STOCK

 
Section 1. Shares With Certificates.
 
(a) Certificates for shares of stock shall be in such form, consistent with applicable law, as the Board of Directors may from time to time prescribe. A

shareholder shall only be entitled to a share certificate if the directors resolve that share certificates shall be issued. Each certificate representing shares of the
Corporation shall also comply with the requirements of the applicable national securities exchange or any other exchange or stock market on which the shares
represented by such certificate are listed or quoted.

 
(b) Each share represented by a certificate must state on its face: (i) the name of the Corporation and that the Corporation is a Florida corporation, (ii)

the name of the person to whom issued, and (iii) the number and class of shares and the designation of the series, if any, the certificate represents.
 
(c) The certificates of stock shall be signed by the Chief Executive Officer, President or a Vice President and by the Secretary, or the Treasurer, or an

Assistant Secretary, or an Assistant Treasurer, sealed with the seal of the Corporation or a facsimile thereof, and countersigned and registered in such manner, if
any, as the Board of Directors may by resolution prescribe. Where any such certificate is countersigned by a transfer agent other than the Corporation or its
employee, or registered by a registrar other than the Corporation or its employee, the signature of any such officer may be a facsimile signature. In case any
officer or officers who shall have signed, or whose facsimile signature or signatures shall have been used on, any such certificate or certificates shall cease to
be such officer or officers of the Corporation, whether because of death, resignation or otherwise, before such certificate or certificates shall have been
delivered by the Corporation, such certificate or certificates may nevertheless be adopted by the Corporation and be issued and delivered as though the person
or persons who signed such certificate or certificates or whose facsimile signature or signatures shall have been used thereon had not ceased to be such officer
or officers. If the shares being issued are of different classes of shares or different series within a class, 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) shall be summarized on the front or back of each certificate. 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.

 
Section 2. Shares Without Certificates.
 
(a) The Board of Directors may authorize the issuance of some or all of the shares of any or all of its classes or series without certificates. Such

authorization shall not affect shares already represented by certificates until they are surrendered to the Corporation.
 
(b) Within a reasonable time after the issuance or transfer of shares without certificates, the Corporation shall send the shareholder a written statement

of the information required pursuant to Sections 1(b) and (c) of this Article V.
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Section 3. Lost, Defaced, or Destroyed Certificates. In the event that any certificate of stock is lost, stolen, destroyed, defaced or worn out, the Board
of Directors may authorize the issuance of a new certificate of the same tenor and for the same number of shares in lieu thereof, or may issue uncertificated
shares to replace such certificate, on such terms as to evidence and indemnity and on the payment of such expenses reasonably incurred by the Corporation in
investigating evidence, as the directors may prescribe, and (in the case of defacement or wearing out) upon delivery of the old certificate. The Board may in its
discretion, before the issuance of such new certificate or uncertificated shares, require the owner of the lost, stolen, destroyed or mutilated certificate, or the
legal representative of the owner, to make an affidavit or affirmation setting forth such facts as to the loss, destruction or mutilation as it deems necessary, and
to give the Corporation a bond in such reasonable sum as it directs to indemnify the Corporation.

 
Section 4. Transfer.
 
(a) Subject to the terms of these Bylaws, any shareholder may transfer all or any of his/her shares by an instrument of transfer provided that such

transfer complies with applicable rules of the SEC and federal securities laws of the United States. If the shares in question were issued in conjunction with
options or warrants on terms that one cannot be transferred without the other, the directors shall refuse to register the transfer of any such share without
evidence satisfactory to them of the like transfer of such option or warrant.

 
(b) In the case of certificated shares, shares of stock of the Corporation shall be transferred upon the books of the Corporation by the holder thereof in

person or by his/her attorney, upon surrender for cancellation of certificates for the same number of shares, with an assignment and power of transfer endorsed
thereon or attached thereto, duly executed, with such proof of the authenticity of the signature as the Corporation or its agents may reasonably require.
Following such surrender, it shall be the duty of the Corporation to cancel the old certificate, issue a new certificate or uncertificated shares to the person
entitled thereto and record the transaction upon the books of the Corporation.

 
(c) In the case of uncertificated shares, upon the receipt by the Corporation or the transfer agent of the Corporation of proper transfer instructions from

the registered owner or duly authorized agent, transferee or legal representative thereof, such uncertificated shares shall be cancelled, issuance of new
equivalent uncertificated shares or certificated shares shall be made to the person entitled thereto and the transaction shall be recorded upon the books of the
Corporation.

 
(d) The transferor shall be deemed to remain the holder of a share until the name of the transferee is entered in the stock transfer books of the

Corporation.
 
Section 5. Record Dates. The Board of Directors may fix in advance a date, not less than ten nor more than seventy days preceding the date of any

meeting of shareholders, or the date for the payment of any dividend, or the date for the distribution or allotment of any rights, or for the purpose of any other
action, as a record date for the determination of the shareholders entitled to notice of, and to vote at, any such meeting or any adjournment thereof, or entitled to
receive payment of any such dividend or to receive any distribution or allotment of such rights, or otherwise, and in such case only such shareholders as shall
be shareholders of record on the date so fixed shall be entitled to such notice of, and to vote at, such meeting, or to receive payment of such dividend or to
receive such distribution or allotment or rights, as the case may be, notwithstanding any transfer of any stock on the books of the Corporation after any such
record date is fixed as aforesaid.
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Section 6. Redemption, Repurchase and Surrender of Shares.
 
(a) Subject to the provisions of the Act, and, where applicable, the rules of the national securities exchange on which shares of the Corporation are

listed and/or any competent regulatory authority, the Corporation may issue shares that are to be redeemed or are liable to be redeemed at the option of the
shareholder or the Corporation. The redemption of such shares shall be effected in such manner and upon such other terms as the Corporation may, by
unanimous written consent, determine before the issue of such shares.

 
(b) Subject to the provisions of the Act, and, where applicable, the rules of the national securities exchange on which shares of the Corporation are

listed and/or any competent regulatory authority, the Corporation may purchase its own shares (including any redeemable shares) in such manner and on such
other terms as the Board of Directors may agree with the relevant shareholder.

 
(c) Subject to the provisions of the Act, and, where applicable, the rules of the national securities exchange on which shares of the Corporation are

listed and/or any competent regulatory authority, the Corporation may make a payment in respect of the redemption or purchase of its own shares in any
manner permitted by the Act, including out of capital.

 
(d) The Board of Directors may accept the surrender for no consideration of any fully paid share.
 
Section 7. Treasury Shares.
 
(a) The Board of Directors may, prior to the purchase, redemption or surrender of any share, determine that such share shall be held as a Treasury

Share.
 
(b) The Board of Directors may determine to cancel a Treasury Share or transfer a Treasury Share on such terms as they think proper (including,

without limitation, for nil consideration).
 
Section 8. Variation of Rights of Shares.
 
(a) If at any time the share capital of the Corporation is divided into different classes of shares, all or any of the rights attached to any class (unless

otherwise provided by the terms of issue of the shares of that class) may, whether or not the Corporation is being wound up, be varied only with the consent in
writing of the holders of not less than two-thirds of the issued shares of that class, or with the sanction of a resolution passed by a majority of not less than two
thirds of the votes cast at a separate meeting of the holders of the shares of that class. All provisions of the Articles of Incorporation relating to general meetings
shall apply mutatis mutandis, except that the necessary quorum shall be one person holding or representing by proxy at least one-third of the issued shares of
the class and that any holder of shares of the class present in person or by proxy may demand a poll.
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(b) For the purposes of a separate class meeting, the Board of Directors may treat two or more or all the classes of shares as forming one class of
shares if the Board of Directors considers that such class of shares would be affected in the same way by the proposals under consideration, but in any other
case shall treat them as separate classes of shares.

 
(c) The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not, unless otherwise expressly provided

by the terms of issue of the shares of that class, be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.
 

ARTICLE VI
DIVIDENDS AND DISTRIBUTIONS

 
Section 1. Declaration of Dividends. Subject to applicable law and except as otherwise provided by the rights attached to any shares, the directors may

resolve to pay dividends and other distributions on shares in issue and authorize payment of the dividends or other distributions out of the funds of the
Corporation lawfully available therefor. No dividend or other distribution shall be paid if, after giving effect to such dividend or distribution: (a) the
Corporation would not be able to pay its debts as they become due in the usual course of business; or (b) the Corporation’s total assets would be less than the
sum of its total liabilities plus (unless the Articles of Incorporation permit otherwise) the amount that would be needed, if the Corporation were to be dissolved
at the time of the distribution, to satisfy the preferential rights upon dissolution of shareholders whose preferential rights are superior to those receiving the
distribution, or as otherwise prohibited by applicable law.

 
Section 2. Payment of Dividends. Except as otherwise provided by the rights attached to any shares, all dividends and other distributions shall be paid

according to the number of shares that a shareholder holds. If any share is issued on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

 
Section 3. Deductions. The directors may deduct from any dividend or other distribution payable to any shareholder all sums of money (if any) then

payable by him/her to the Corporation on account of calls or otherwise.
 
Section 4. Dividends in Kind. The directors may resolve that any dividend or other distribution be paid wholly or partly by the distribution of specific

assets and in particular (but without limitation) by the distribution of shares, debentures, or securities of any other company or in any one or more of such ways
and where any difficulty arises in regard to such distribution, the directors may settle the same as they think expedient and in particular may issue fractional
shares and may fix the value for distribution of such specific assets or any part thereof and may determine that cash payments shall be made to any
shareholders upon the basis of the value so fixed in order to adjust the rights of all shareholders and may vest any such specific assets in trustees in such
manner as may seem expedient to the directors.

 
Section 5. Currency. Except as otherwise provided by the rights attached to any shares, dividends and other distributions may be paid in any currency.

The directors may determine the basis of conversion for any currency conversions that may be required and how any costs involved are to be met.
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Section 6. Reserves. The directors may, before resolving to pay any dividend or other distribution, set aside such sums as they think proper as a
reserve or reserves which shall, at the discretion of the directors, be applicable for any purpose of the Corporation and pending such application may, at the
discretion of the directors, be employed in the business of the Corporation.

 
Section 7. Payment Method. Any dividend, other distribution, interest or other monies payable in cash in respect of shares may be paid by wire

transfer to the holder or by check or warrant sent through the post directed to the registered address of the holder or, in the case of joint holders, to the
registered address of the holder who is first named on the stock transfer books of the Corporation or to such person and to such address as such holder or joint
holders may in writing direct. Every such check or warrant shall be made payable to the order of the person to whom it is sent. Any one of two or more joint
holders may give effectual receipts for any dividends, other distributions, bonuses, or other monies payable in respect of the share held by them as joint
holders.

 
Section 8. Unclaimed Dividends. No dividend or other distribution shall bear interest against the Corporation. Any dividend or other distribution

which cannot be paid to a shareholder and/or which remains unclaimed after six months from the date on which such dividend or other distribution becomes
payable may, in the discretion of the directors, be paid into a separate account in the Corporation’s name, provided that the Corporation shall not be constituted
as a trustee in respect of that account and the dividend or other distribution shall remain as a debt due to the shareholder. Any unclaimed dividends or other
distributions shall be handled in accordance with applicable state unclaimed property (escheatment) laws.

 
ARTICLE VII

CHECKS, NOTES, ETC.
 

Section 1. Checks, Notes, Etc. All checks and drafts on the Corporation’s bank accounts and all bills of exchange and promissory notes, and all
acceptances, obligations and other instruments for the payment of money, may be signed by the Chief Executive Officer, President or any Vice President and
may also be signed by such other officer or officers, agent or agents, as shall be thereunto authorized from time to time by the Board of Directors.

 
ARTICLE VIII

MISCELLANEOUS PROVISIONS
 

Section 1. Offices. The registered office of the Corporation shall be located at such location in the State of Florida as shall be designated by the Board
of Directors, and the Corporation shall maintain a registered agent at such office as required by Florida law. The Corporation may have other offices either
within or without the State of Florida at such places as shall be determined from time to time by the Board of Directors or the business of the Corporation may
require.

 
Section 2. Fiscal Year. The fiscal and operating year of the Corporation shall commence on January 1 and end on December 31 in each year.
 
Section 3. Corporate Seal. The Corporation may, if the directors so determine, have a seal. The seal shall only be used by the authority of the directors

or of a committee of the directors authorized by the directors. Every instrument to which the seal has been affixed shall be signed by at least one person who
shall be either a director or some officer of the Corporation or other person appointed by the directors for the purpose. The seal of the Corporation shall be
circular in form and contain the name of the Corporation, and state of its incorporation. Such seal may be altered from time to time at the discretion of the
Board of Directors. Except as otherwise provided by law, the failure to affix the seal of the Corporation to the document shall not affect the validity thereof.
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Section 4. Books. There shall be kept at such office of the Corporation as the Board of Directors shall determine, within or without the State of
Florida, correct books and records of account of all its business and transactions, minutes of the proceedings of its shareholders, Board of Directors and
committees, and the stock book, containing the names and addresses of the shareholders, the number, class and series of shares held by them, respectively, and
the dates when they respectively became the owners of record thereof, and in which the transfer of stock shall be registered, and such other books and records
as the Board of Directors may from time to time determine. The directors shall determine whether and to what extent and at what times and places and under
what conditions or regulations the accounts and books of the Corporation or any of them shall be open to the inspection of shareholders not being directors and
no shareholder (not being a director) shall have any right of inspecting any account or book or document of the Corporation except as conferred by statute or
authorized by the directors or by the Corporation in general meeting.

 
Section 5. Governing Documents. These Bylaws shall govern the internal affairs of the Corporation, but only to the extent they are consistent with law

and the Articles of Incorporation. Nothing contained in the Bylaws shall, however, prevent the imposition by contract of greater voting, notice or other
requirements than those set forth in these Bylaws.

 
ARTICLE IX

AMENDMENTS
 

Section 1. Amendments. Except as otherwise provided by the Articles of Incorporation, the Bylaws of the Corporation may be altered, amended or
repealed, and new Bylaws adopted, by the affirmative vote of a majority of the members of the Board of Directors then in office or by the affirmative vote of
the holders of at least a majority of the voting power of all shares of stock of the Corporation then entitled to vote generally in the election of directors, voting
as a single class. Notwithstanding the foregoing, any amendment to Article II, Section 1 of these Bylaws (relating to the classified board structure) shall require
the affirmative vote of the holders of at least 66⅔% of the voting power of the then outstanding shares of stock of the Corporation entitled to vote generally in
the election of directors, voting together as a single class, to the extent required by the Articles of Incorporation.
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