INFORMATION STATEMENT
___________________________
1 FOR 7,000 REVERSE SPLIT
AMENDED AND RESTATED ARTICLES OF INCORPORATION
AMENDED AND RESTATED BYLAWS
DATED OCTOBER 10, 2018
AS FURTHER DETAILED HEREIN
POCKET GAMES, INC. STOCKHOLDERS
We are sending you this Information Statement because the Board of Directors of Pocket Games, Inc. (the
"Company" or "PKGM") on October 10, 2018 approved a 1 for 7,000 reverse split of the Company’s common stock
(the "Reverse Split"), amended and restated the Company’s Articles of Incorporation (the "Amended Articles"), and
amended and restated the Company’s Bylaws (the "Amended Bylaws"). The purpose of this Information Statement
is to disclose to our stockholders the details of the Reverse Split, Amended Articles and Amended Bylaws, and
provide a copy of the Amended Articles and Amended Bylaws.

REVERSE SPLIT
In effecting the Reverse Split, we are decreasing the number of outstanding shares of common stock on a
ratio of 1 share for every 7,000 shares issued and outstanding as of October 10, 2018 or such later date as the
Financial Industry Regulatory Authority (“FINRA”) shall approve an application of the Company regarding the
same (the “Record Date”). We will not issue fractional shares and will round each fractional share up to the nearest
whole share.
The Reverse Split will be effected as of the Record Date, but, under federal securities laws, is not effective
until at least 20 days after shareholder notification. We anticipate that the effective date for the Reverse Split will be
on or about November 2, 2018.

AMENDED ARTICLES OF INCORPORATION
On October 10, 2018, the Board of Directors, and a majority of the voting shares of the Company approved
the Amended Articles attached hereto as Appendix A. The purpose of the Amended Articles was to change the
Company’s name to GenTech Holdings, Inc. No further changes to the Company’s Articles of Incorporation were
made.

AMENDED BYLAWS
On October 10, 2018, the Board of Directors, and a majority of the voting shares of the Company approved
the Amended Bylaws attached hereto as Appendix B. The purpose of the Amended Bylaws was to change the
Company’s name to GenTech Holdings, Inc. No further changes to the Company’s Bylaws were made.

RECORD DATE, VOTE REQUIRED AND RELATED INFORMATION

The foregoing has been ratified by the written consent of the holders of a majority in interest of our
common and preferred stock, as well as our board of directors, by written consent on October 10, 2018. If the
Reverse Split, Amended Articles and Amended Bylaws were not adopted by majority written consent, they would
have been required to be considered by our stockholders at a special stockholders’ meeting convened for the specific
purpose of approving this matter. The elimination of the need for a special meeting of stockholders to approve the
Reverse Split, Amended Articles and Amended Bylaws is made possible by Section 607.074 of the Florida Business
Corporation Act (the “Act”), which provides that the written consent of the holders of outstanding shares of voting
capital stock, having not less than the minimum number of votes which would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted, may be substituted for such a
special meeting. Pursuant to the Act, a majority in interest of our capital stock entitled to vote thereon is required in
order to approve the Reverse Split, Amended Articles and Amended Bylaws. In order to eliminate the costs and
management time involved in holding a special meeting, our Board of Directors determined that it was in the best
interests of all of our shareholders that the Reverse Split, Amended Articles and Amended Bylaws be adopted by
majority written consent and this Information Statement to be mailed to all stockholders as notice of the action
taken.
As of the Record Date, we had outstanding 7,565,028,107 shares of common stock. The transfer agent for
our common stock is Colonial Stock Transfer Company, 66 Exchange Pl. 1st floor, Salt Lake City, UT 84111

NO MEETING OF STOCKHOLDERS REQUIRED
We are not soliciting any votes in connection with the Reverse Split, Amended Articles and Amended
Bylaws. The persons that have consented to the Reverse Split, Amended Articles and Amended Bylaws hold a
majority of the Company’s outstanding voting rights and, accordingly, such persons have sufficient voting rights to
approve the Reverse Split, Amended Articles and Amended Bylaws.
BY ORDER OF THE BOARD OF DIRECTORS

/s/ David Lovatt
David Lovatt
Chief Executive Officer
October 10, 2018

APPENDIX A
AMENDED AND RESTATED ARTICLES OF INCORPORATION
Pocket Games, Inc., a corporation organized and existing under the laws of the State of
Florida, hereby certifies as follows:
1.
The original Articles of Incorporation of the corporation were filed with the
Secretary of State of Florida on October 4, 2013.
2.
Pursuant to Section 607.1003 and 607.1007 of the Florida Business Corporation
Act, these Restated Articles of Incorporation restate in its entirety and integrate and further
amend the provisions of the Articles of Incorporation of this corporation.
3.
These Amended and Restated Articles have been adopted and approved by
holders of a majority of the outstanding voting shares of the corporation.
4.
The text of the Amended and Restated Articles of Incorporation as heretofore
restated in its entirety is hereby restated and further amended to read as follows:
ARTICLES OF INCORPORATION
OF
GENTECH HOLDINGS, INC.
ARTICLE I. NAME
The name of the corporation is GENTECH HOLDINGS, INC. (the “Corporation”).
ARTICLE II. REGISTERED OFFICE
The name and address of the Corporation’s registered office in the State of Florida is
InCorp Services, Inc. 17888 67th Court North, in the City of Loxahatchee, in the State of Florida.
ARTICLE III. PURPOSE
The purpose or purposes of the corporation is to engage in any lawful act or activity for
which corporations may be organized under Florida Law.
ARTICLE IV. CAPITAL STOCK
The Corporation is authorized to issue two classes of shares to be designated,
respectively, "Preferred Stock" and "Common Stock." The number of shares of Common Stock

authorized to be issued is Twenty Five Billion (25,000,000,000). The number of shares of
Preferred Stock authorized to be issued is Two Million Five Hundred Thousand (2,500,000). The
Preferred Stock shall have a par value of $0.0001 and the Common Stock shall have a par value
of $0.00001 per share.
(A)
Provisions Relating to the Common Stock. Each holder of Common Stock is
entitled to one vote for each share of Common Stock standing in such holder's name on the
records of the Corporation on each matters submitted to a vote of the stockholders, except as
otherwise required by law.
(B)
Pursuant to Section 607.0602 of the Florida Business Corporation Act, and Article
IV of the Corporation’s Articles of Incorporation the following shall constitute the designations
of the Corporation’s Preferred Stock:
(1)
Designation of Series AA Preferred Stock. 2,000 of the Corporation’s
authorized shares of preferred stock are hereby designated as Series AA Preferred Stock (the
“Series AA Preferred Stock”) having the following characteristics:
(i)
The Series AA Preferred Stock shall entitle the holders the right to vote,
either together with holders of the Corporation’s common stock, or as a separate class of
shares, on any matter upon which the shareholders of common stock of the Corporation may
vote, including but not limited to any resolutions purporting to vary any of their rights or create
any class of capital stock ranking in priority to them or effect any reorganization which would
disadvantage the Series AA Preferred Stock relative to the shares of the Corporation’s common
stock;
(ii)
Each share of Series AA Preferred Stock shall have voting rights equal to
four times the sum of (a) all shares of Common Stock issued and outstanding at time of voting;
plus (b) the total number of votes of all other classes of preferred stock which are issued and
outstanding at the time of voting; divided by (c) the number of shares of Series AA Preferred
Stock issued and outstanding at the time of voting.
(iii)
In the event of any liquidation, dissolution, or winding up of the
Corporation, either voluntary or involuntary, the holder(s) of the Series AA Preferred Stock shall
not be entitled to receive any of the assets of the Corporation;
(iv)
Shall be redeemed by the Corporation at the option of the holders
thereof for an aggregate of one dollar ($1.00) for all such shares of Series AA Preferred Stock so
held;
(v)
Shall not entitle the holder(s) thereof to receive dividends, whether in
cash, property, or in securities of the Corporation; and

(vi)
shall not be able to convert such Series AA Preferred Stock into the
Corporation’s common stock.
(C)
Additional Provisions Relating to the Preferred Stock. The Board of Directors
(the "Board") is authorized, subject to limitations prescribed by law and the provisions of this
article 4, to provide for the issuance of additional shares of Preferred Stock in one or more
series, and by filings pursuant to the applicable laws of the State of Florida, to establish from
time to time the number of shares to be included in each such series, and to fix the designation,
powers, preferences and rights of the shares of each such Series AA and the qualifications,
limitations or restrictions thereof. The authority of the Board with respect to each series shall
include, but not be limited to, determination of the following:
(1)
The number of shares constituting that Series AA and distinctive
designation of that series;
(2)
The dividend rate on the shares of that series, whether dividends shall be
cumulative, and, if so, from which dates or dates, and the relative rights of priority, if any, of
payment of dividends on shares of that series;
(3)
Whether that series shall have voting rights, in addition to the voting
rights provided by law, and, if so, the terms of such voting rights;
(4)
Whether that series shall have conversion privileges, and, if so, the terms
and conditions of such conversion, including provision for adjustment of the conversion rate in
such events as the Board shall determine;
(5)
Whether or not the shares of that series shall be redeemable, and, if so,
the terms and conditions of such redemption, including the date or dates upon or after which
they shall be redeemable, and the amount per share payable in case of redemption, which
amount may vary under different conditions and at different redemption dates;
(6)
Whether that series shall have a sinking fund for the redemption or
purchase of shares of that series, and, if so, the terms and amount of such sinking fund;
(7)
The rights of the shares of that series in the event of voluntary or
involuntary liquidation, dissolution or winding up of the corporation, and the relative rights of
priority, if any, of payment of share of that series;
that series;

(8)

Any other relative or participation rights, preferences and limitations of

(9)
If no shares of any series of Preferred Stock are outstanding, the
elimination of the designation, powers, preferences, and right of such shares, in which event
such shares shall return to their status as authorized but undesignated Preferred Stock.
ARTICLE V. BOARD OF DIRECTORS
(A)
Number. The number of directors constituting the entire Board shall be as fixed
from time to time by vote of a majority of the entire Board, provided, however, that the
number of directors shall not be reduced so as to shorten the term of any director at the time
in office.
(B)
Vacancies. Vacancies on the Board shall be filled by the affirmative vote of the
majority of the remaining directors, though less than a quorum of the Board, or by election at
an annual meeting or at a special meeting of the stockholders called for that purpose.
(C)

The election of directors need not be by written ballot.
ARTICLE VI. BYLAWS

In furtherance and not in limitation of the powers conferred by statute, the Board is
expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation.
ARTICLE VII. LIABILITY
To the fullest extent permitted by Florida law as the same exists or as may hereafter be
amended, no director of the Corporation shall be personally liable to the Corporation or its
stockholders for or with respect to any acts or omissions in the performance of his or her duties
as a director of the Corporation. Any amendment or repeal of this Article VII will not eliminate
or reduce the affect of any right or protection of a director of the Corporation existing
immediately prior to such amendment or repeal.
ARTICLE XIII. STOCKHOLDER MEETINGS
Meetings of stockholders may be held within or without the State of Florida as the
Bylaws may provide. The books of the Corporation may be kept outside the State of Florida at
such place or places as may be designated from time to time by the Board or in the Bylaws of
the Corporation.
ARTICLE IX. AMENDMENT OF ARTICLES OF INCORPORATION
The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by

statute, and all rights conferred upon stockholders herein are granted subject to this
reservation.
I, THE UNDERSIGNED, being the Chief Executive Officer of GenTech Holdings, Inc.
pursuant to Section 607.1003 and 607.1007 of the Florida Business Corporation Act, hereby
declare and certify, under penalties of perjury, that this is my act and deed and the facts herein
stated are true, and accordingly have hereunto set my hand this 10th day of October, 2018.

____/s/ David Lovatt_________________
David Lovatt, Chief Executive Officer

APPENDIX B

AMENDED AND RESTATED BYLAWS
OF

GENTECH HOLDINGS, INC.
a Florida Corporation

Adopted by Resolution dated October 10, 2018
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ARTICLE 1. OFFICES
1.1.
Business Offices. The principal office of the corporation shall be located in such
location as the board of directors may determine from time to time. The corporation may have such
other offices, either within or without Florida, as the board of directors may designate or as the
business of the corporation may require from time to time.
1.2.
Registered Office. The registered office of the corporation required to be kept by
the Florida Business Corporation Act (as it may be amended from time to time, the "Act") shall be
located within the State of Florida and may be, but need not be, identical with the principal office.
The address of the registered office may be changed from time to time.
ARTICLE 2. SHAREHOLDERS
2.1.
Annual Meeting. The annual meeting of the shareholders shall be held on such date
and such time as shall be designated from time to time by the board of directors, for the purpose of
electing directors and for the transaction of such other business as may come before the meeting.
If the day fixed for the annual meeting shall be a legal holiday, such meeting shall be held on the
next succeeding business day.
2.2.
Special Meetings. Special meetings of the shareholders, for any purpose or purposes
described in the meeting notice, may be called by the president or by the board of directors, and
shall be called by the president at the written request of the holders of not less than Fifty-one
percent (51%) of all the votes entitled to be cast on any issue proposed to be considered at the
meeting.
2.3.
Place of Meeting. The board of directors may designate any place, either within or
without the State of Florida, as the place of meeting for any annual or any special meeting of the
shareholders. If no designation is made by the directors, the place of meeting shall be the principal
office of the corporation in the State of Florida.
2.4.

Notice of Meeting.

2.4.(a) Content and Mailings Requirements. Written notice stating the date, time
and place of each annual or special shareholder meeting shall be delivered no fewer than 10 nor
more than 60 days before the date of the meeting, either personally or by mail, by or at the direction
of the president, the board of directors, or other persons calling the meeting, to each shareholder
of record entitled to vote at such meeting and to any other shareholder entitled by the Act or the
articles of incorporation to receive notice of the meeting. Notice of special shareholder meetings
shall include a description of the purpose or purposes for which the meeting is called.

2.4.(b) Effective Date. Written notice shall be deemed to be effective at the earlier
of: (1) when mailed, if addressed to the shareholder's address shown in the corporation's current
record of shareholders; (2) when received; (3) five days after it is mailed; or (4) on the date shown
on the return receipt if sent by registered or certified mail, return receipt requested, and the receipt
is signed by or on behalf of the addressee.
2.4.(c) Effect of Adjournment. If any shareholder meeting is adjourned to a different
date, time or place, notice need not be given of the new date, time and place, if the new date, time
and place is announced at the meeting before adjournment. But if a new record date for the
adjourned meeting is or must be fixed, then notice must be given pursuant to the requirements of
this section to those persons who are shareholders as of the new record date.
2.5.

Waiver of Notice.

2.5.(a) Written Waiver. A shareholder may waive any notice required by the Act,
the articles of incorporation or the bylaws, by a writing signed by the shareholder entitled to the
notice, which is delivered to the corporation (either before or after the date and time stated in the
notice) for inclusion in the minutes or filing with the corporate records.
2.5.(b) Attendance at Meetings. A shareholder's attendance at a meeting:
(1) waives objection to lack of notice or defective notice of the meeting, unless the shareholder at
the beginning of the meeting objects to holding the meeting or transacting business at the meeting
because of lack of notice or effective notice; and (2) waives objection to consideration of a particular
matter at the meeting that is not within the purpose or purposes described in the meeting notice,
unless the shareholder objects to considering the matter when it is presented.
2.6.

Record Date.

2.6.(a) Fixing of Record Date. For the purpose of determining shareholders entitled
to notice of or to vote at any meeting of shareholders, or shareholders entitled to receive payment
of any distribution, or in order to make a determination of shareholders for any other proper
purpose, the board of directors may fix in advance a date as the record date. Such record date shall
not be more than 70 days prior to the date on which the particular action requiring such
determination of shareholders is to be taken. If no record date is so fixed by the board for the
determination of shareholders entitled to notice of, or to vote at, a meeting of shareholders, the
record date for determination of such shareholders shall be at the close of business on the day
before the first notice is delivered to shareholders. If no record date is fixed by the board for the
determination of shareholders entitled to receive a distribution, the record date shall be the date
the board authorizes the distribution. If no record date is fixed by the board for the determination
of shareholders entitled to take action without a meeting, the record date shall be the date the first
shareholder signs a consent.
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2.6.(b) Effect of Adjournment. When a determination of shareholders entitled to
vote at any meeting of shareholders has been made as provided in this section, such determination
shall apply to any adjournment thereof unless the board of directors fixes a new record date, which
it must do if the meeting is adjourned to a date more than 120 days after the date fixed for the
original meeting.
2.7.
Shareholder List. After fixing a record date for a shareholders' meeting, the
corporation shall prepare a list of the names of its shareholders entitled to be given notice of the
meeting. The list must be arranged by voting group and within each voting group by class or series
of shares, must be alphabetical within each class or series, and must show the address of, and the
number of shares held by, each shareholder. The shareholder list must be available for inspection
by any shareholder, beginning on the earlier of ten days before the meeting for which the list was
prepared or two business days after notice of the meeting is given for which the list was prepared
and continuing through the meeting and any adjournment thereof. The list shall be available at the
corporation's principal office or at a place identified in the meeting notice in the city where the
meeting will be held.
2.8.

Shareholder Quorum and Voting Requirements.

2.8.(a) Quorum. At any meeting of shareholders, a majority of the issued and
outstanding shares of the corporation entitled to vote, represented in person or in proxy, shall
constitute a quorum. Shares entitled to vote as a separate voting group may take action on a matter
at a meeting only if a quorum of those shares exists with respect to that matter. Unless the articles
of incorporation or the Act provide otherwise, a majority of the votes entitled to be cast on the
matter by the voting group constitutes a quorum of that voting group for action on that matter.
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.
2.8.(b) Voting Groups. If the articles of incorporation or the Act provide for voting
by a single voting group on a matter, action on that matter is taken when voted upon by that voting
group. If the articles of incorporation or the Act provide for voting by two or more voting groups on
a matter, action on that matter is taken only when voted upon by each of those voting groups
counted separately. Action may be taken by one voting group on a matter even though no action is
taken by another voting group entitled to vote on the matter.
2.8.(c) Shareholder Action. If a quorum exists, action on a matter, other than the
election of directors, by a voting group is approved if the votes cast within the voting group favoring
the action exceed the votes cast opposing the action, unless the articles of incorporation or the Act
require a greater number of affirmative votes. Directors are elected by a plurality of the votes cast
by the shares entitled to vote in the election at a meeting at which a quorum is present.
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2.9.
Proxies. At all meetings of shareholders, a shareholder may vote in person or by
proxy which is executed in writing by the shareholder or which is executed by his or her duly
authorized attorney-in-fact. Such proxy shall be filed with the secretary of the corporation or other
person authorized to tabulate votes before or at the time of the meeting. No proxy shall be valid
after 11 months from the date of its execution unless otherwise provided in the proxy.
2.10. Voting of Shares. Unless otherwise provided in the articles of incorporation or by
applicable law, each outstanding share, regardless of class, is entitled to one vote upon each matter
submitted to a vote at a meeting of shareholders. Except as provided by specific court order, no
shares of the corporation owned, directly or indirectly, by a second corporation, domestic or foreign,
shall be voted at any meeting or counted in determining the total number of outstanding shares at
any given time for purposes of any meeting if a majority of the shares entitled to vote for the election
of directors of such second corporation are held by the corporation. The prior sentence shall not
limit the power of the corporation to vote any shares, including its own shares, held by it in a
fiduciary capacity.
2.11. Meetings by Telecommunications. Any or all shareholders may participate in an
annual or special meeting by, or conduct the meeting through the use of, any means of communication by which all shareholders participating may hear each other during the meeting. A
shareholder participating in a meeting by this means is deemed to be present in person at the
meeting.
2.12.

Action Without a Meeting.

2.12.(a) Written Consent. Any action which may be taken at a meeting of the
shareholders may be taken without a meeting and without prior notice if one or more consents in
writing, setting forth the action so taken, shall be signed by the holders of outstanding shares 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 shareholders entitled to vote with respect to the subject matter thereof
were present and voted. Action taken under this section has the same effect as action taken at a
meeting of shareholders and may be described as such in any document.
2.12.(b) Post-Consent Notice. Unless the written consents of all shareholders
entitled to vote have been obtained, notice of any shareholder approval without a meeting shall be
given at least ten days before the consummation of the action authorized by such approval to
(i) those shareholders entitled to vote who have not consented in writing, and (ii) those shareholders not entitled to vote and to whom the Act requires that notice of the proposed action be given.
Any such notice must contain or be accompanied by the same material that is required under the
Act to be sent in a notice of meeting at which the proposed action would have been submitted to
the shareholders for action.
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2.12.(c) Effective Date and Revocation of Consents. No action taken pursuant to this
section shall be effective unless all written consents on which the corporation relies for the taking
of an action are received by the corporation within a 60-day period and not revoked. Such action is
effective as of the date the last written consent necessary to effect the action is received, unless all
of the written consents specify a later date as the effective date of the action. If the corporation has
received written consents signed by all shareholders entitled to vote with respect to the action, the
effective date of the action may be any date that is specified in all the written consents as the
effective date of the action. Any such writing may be received by the corporation by electronically
transmitted facsimile or other form of communication providing the corporation with a complete
copy thereof, including a copy of the signatures thereto. Any shareholder giving a written consent
pursuant to this section may revoke the consent by a signed writing describing the action and stating
that the consent is revoked, provided that such writing is received by the corporation prior to the
effective date of the action.
2.12.(d) Unanimous Consent for Election of Directors. Notwithstanding subsection
(a) of this section, directors may not be elected by written consent unless such consent is unanimous
by all shares entitled to vote for the election of directors.
ARTICLE 3. BOARD OF DIRECTORS
3.1.
General Powers. All corporate powers shall be exercised by or under the authority
of, and the business and affairs of the corporation shall be managed under the direction of, the
board of directors.
3.2.
Number, Tenure and Qualifications. The authorized number of directors shall be not
less than one nor more than nine. The current number of directors shall be within the limits specified
above, as determined (or as amended from time-to-time) by resolution adopted by either the
shareholders or the directors. Each director shall hold office until the next annual meeting of
shareholders or until the director's earlier death, resignation or removal. However, if a director's
term expires, the director shall continue to serve until his or her successor shall have been elected
and qualified, or until there is a decrease in the number of directors. Directors do not need to be
residents of Florida or shareholders of the corporation.
3.3.
Regular Meetings. A regular meeting of the board of directors shall be held without
other notice than this bylaw immediately after, and at the same place as, the annual meeting of
shareholders (and only to the extent such annual meeting is, in fact, so held), for the purpose of
appointing officers and transacting such other business as may come before the meeting. The board
of directors may provide, by resolution, the time and place for the holding of additional regular
meetings without other notice than such resolution.
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3.4.
Special Meetings. Special meetings of the board of directors may be called by or at
the request of the president or the chairman of the board of directors. The person authorized to
call special meetings of the board of directors may fix any place as the place for holding any special
meeting of the board of directors.
3.5.
Notice of Special Meetings. Notice of the date, time and place of any special director
meeting shall be given at least two days previously thereto either orally or in writing. Oral notice
shall be effective when communicated in a comprehensive manner. Written notice is effective as
to each director at the earlier of: (a) when received; (b) three days after deposited in the United
States mail, addressed to the director's address shown in the records of the corporation; or (c) two
(2) days after sent via email to all directors; (d) the date shown on the return receipt if sent by
registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the
director. Any director may waive notice of any meeting before or after the date and time of the
meeting stated in the notice. Except as provided in the next sentence, the waiver must be in writing
and signed by the director entitled to the notice. A director's attendance at or participation in a
meeting shall constitute a waiver of notice of such meeting, unless the director at the beginning of
the meeting, or promptly upon his arrival, objects to holding the meeting or transacting business at
the meeting because of lack of or defective notice, and does not thereafter vote for or assent to
action taken at the meeting. Unless required by the articles of incorporation, neither the business
to be transacted at, nor the purpose of, any special meeting of the board of directors need be
specified in the notice or waiver of notice of such meeting.
3.6.

Quorum and Voting.

3.6.(a) Quorum. A majority of the number of directors prescribed by resolution
adopted pursuant to section 3.2 of these bylaws, or if no number is prescribed, the number in office
immediately before the meeting begins, shall constitute a quorum for the transaction of business at
any meeting of the board of directors, unless the articles of incorporation require a greater number.
3.6.(b) Voting. The act of the 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
articles of incorporation require a greater percentage.
3.6.(c) Presumption of Assent. A director who is present at a meeting of the board
of directors or a committee of the board of directors when corporate action is taken is deemed to
have assented to the action taken unless: (1) the director objects at the beginning of the meeting,
or promptly upon his or her arrival, to holding or transacting business at the meeting and does not
thereafter vote for or assent to any action taken at the meeting; (2) the director contemporaneously
requests that his or her dissent or abstention as to any specific action be entered in the minutes of
the meeting; or (3) the director causes written notice of his or her dissent or abstention as to any
specific action be received by the presiding officer of the meeting before its adjournment or to the
corporation immediately after adjournment of the meeting. The right of dissent or abstention is not
available to a director who votes in favor of the action taken.
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3.7.
Meetings by Telecommunications. Any or all directors may participate in a regular
or special meeting by, or conduct the meeting through the use of, any means of communication by
which all directors participating may hear each other during the meeting. A director participating in
a meeting by this means is deemed to be present in person at the meeting.
3.8.
Action Without a Meeting. Any action required or permitted to be taken by the
board of directors at a meeting may be taken without a meeting if all the directors consent to such
action in writing. Action taken by written consent is effective when the last director signs the
consent, unless, prior to such time, any director has revoked a consent by a signed writing received
by the corporation, or unless the consent specifies a different effective date. A signed consent has
the effect of an action taken at a meeting of directors and may be described as such in any
document.
3.9.
Resignation. A director may resign at any time by giving a written notice of
resignation to the corporation. Such a resignation is effective when the notice is received by the
corporation unless the notice specifies a later effective date, and the acceptance of such resignation
shall not be necessary to make it effective.
3.10. Removal. The shareholders may remove one or more directors at a meeting called
for that purpose if notice has been given that a purpose of the meeting is such removal. The removal
may be with or without cause unless the articles of incorporation provide that directors may only
be removed with cause. If a director is elected by a voting group of shareholders, only the
shareholders of that voting group may participate in the vote to remove that director. A director
may be removed only if the number of votes cast to remove him or her exceeds the number of votes
cast not to remove him or her.
3.11. Vacancies. Unless the articles of incorporation provide otherwise, if a vacancy occurs
on the board of directors, including a vacancy resulting from an increase in the number of directors,
the shareholders or the board of directors may fill the vacancy. During such time if the directors
remaining in office constitute fewer than a quorum of the board, they may fill the vacancy by the
affirmative vote of a majority of all the directors remaining in office. If the vacant office was held by
a director elected by a voting group of shareholders: (1) if one or more directors are elected by the
same voting group, only such directors are entitled to vote to fill the vacancy if it is filled by the
directors; and (2) only the holders of shares of that voting group are entitled to vote to fill the
vacancy if it is filled by the shareholders. A vacancy that will occur at a specific later date (by reason
of a resignation effective at a later date) may be filled before the vacancy occurs, but the new
director may not take office until the vacancy occurs.
3.12. Compensation. By resolution of the board of directors, each director may be paid
his or her expenses, if any, of attendance at each meeting of the board of directors and may be paid
a stated salary as director or a fixed sum for attendance at each meeting of the board of directors
or both. No such payment shall preclude any director from serving the corporation in any other
capacity and receiving compensation therefor.
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3.13. Committees. The board of directors may create one or more committees and
appoint members of the board of directors to serve on them. Each committee must have two or
more members, who serve at the pleasure of the board of directors. Those sections of this Article 3
which govern meetings, action without meetings, notice and waiver of notice, and quorum and
voting requirements of the board of directors, apply to committees and their members.
ARTICLE 4. OFFICERS
4.1.
Number. The officers of the corporation shall be a president, a secretary and a
treasurer, each of whom shall be appointed by the board of directors. Such other officers and
assistant officers as may be deemed necessary, including, but not limited to, a Chief Executive
Officer, Chief Financial Officer, and any vice-presidents, may also be appointed by the board of directors. If specifically authorized by the board of directors, an officer may appoint one or more officers
or assistant officers. The same individual may simultaneously hold more than one office in the
corporation.
4.2.
Appointment and Term of Office. The officers of the corporation shall be appointed
by the board of directors for a term as determined by the board of directors. The designation of a
specified term does not grant to the officer any contract rights, and the board can remove the officer
at any time prior to the termination of such term. If no term is specified, the officer shall hold office
until he or she resigns, dies or until he or she is removed in the manner provided in section 4.3 of
these bylaws.
4.3.
Removal. Any officer or agent may be removed by the board of directors at any time,
with or without cause. Such removal shall be without prejudice to the contract rights, if any, of the
person so removed. Appointment of an officer or agent shall not of itself create contract rights.
4.4.
Resignation. Any officer may resign at any time, subject to any rights or obligation
under any existing contracts between the officer and the corporation, by giving notice to the
president or board of directors. An officer's resignation shall be effective when received by the
corporation, unless the notice specifies a later effective date, and the acceptance of such resignation
shall not be necessary to make it effective.
4.5.
Authority and Duties of Officers. The officers of the corporation shall have the
authority and shall exercise the powers and perform the duties specified below and as may be
additionally specified by the board of directors or these bylaws, except that in each event each
officer shall exercise such powers and perform such duties as may be required by law:
4.5.(a) President. If a Chief Executive Officer has not been appointed by the board
of directors, the president shall be the chief executive officer of the corporation and, subject to the
control of the board of directors, shall in general supervise and control all of the business and affairs
of the corporation. Unless there is a chairman of the board, the president shall, when present,
preside at all meetings of the shareholders and of the board of directors. The president may sign,
with the secretary or any other proper officer of the corporation thereunto authorized by the board
of directors, certificates for shares of the corporation and deeds, mortgages, bonds, contracts, or
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other instruments which the board of directors has authorized to be executed, except in cases
where the signing and execution thereof shall be expressly delegated by the board of directors or
by these bylaws to some other officer or agent of the corporation, or shall be required by law to be
otherwise signed or executed. In general, the president shall perform all duties incident to the office
of president and such other duties as may be prescribed by the board of directors from time to time.
4.5.(b) Vice-President. If appointed, the vice-president (or if there is more than one,
each vice-president) shall assist the president and shall perform such duties as may be assigned to
him or her by the president or by the board of directors. If appointed, in the absence of the president
or in the event of his death, inability or refusal to act, the vice-president (or in the event there is
more than one vice-president, the vice-presidents in the order designated at the time of their
election, or in the absence of any designation, then in the order of their appointment) shall perform
the duties of the president, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the president. (If there is no vice-president, then the treasurer shall perform such
duties of the president.)
4.5.(c) Secretary. The secretary shall: (i) keep the minutes of the proceedings of the
shareholders, the board of directors and any committees of the board in one or more books
provided for that purpose; (ii) see that all notices are duly given in accordance with the provisions
of these bylaws or as required by law; (iii) be custodian of the corporate records; (iv) when
requested or required, authenticate any records of the corporation; (v) keep a register of the post
office address of each shareholder which shall be furnished to the secretary by such shareholder;
(vi) sign with the president, or a vice-president, certificates for shares of the corporation, the
issuance of which shall have been authorized by resolution of the board of directors; (vii) have
general charge of the stock transfer books of the corporation; and (viii) in general, perform all duties
incident to the office of secretary and such other duties as from time to time may be assigned by
the president or by the board of directors. Assistant secretaries, if any, shall have the same duties
and powers, subject to the supervision of the secretary.
4.5.(d) Treasurer. If appointed, the treasurer shall: (i) have charge and custody of
and be responsible for all funds and securities of the corporation; (ii) receive and give receipts for
moneys due and payable to the corporation from any source whatsoever, and deposit all such
moneys in the name of the corporation in such banks, trust companies, or other depositaries as shall
be selected by the board of directors; and (iii) in general, perform all of the duties incident to the
office of treasurer and such other duties as from time to time may be assigned by the president or
by the board of directors. If required by the board of directors, the treasurer shall give a bond for
the faithful discharge of his or her duties in such sum and with such surety or sureties as the board
of directors shall determine. Assistant treasurers, if any, shall have the same powers and duties,
subject to the supervision of the treasurer.
4.6.
directors.

Salaries. The salaries of the officers shall be fixed from time to time by the board of
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ARTICLE 5. INDEMNIFICATION OF DIRECTORS,
OFFICERS, AGENTS AND EMPLOYEES
5.1.
Indemnification of Directors and Officers. The corporation shall indemnify any
individual made a party to a proceeding because the individual is or was a director or officer of the
corporation, against liability incurred in the proceeding, but only if such indemnification is both
(i) determined permissible and (ii) authorized, as such are defined in subsection (a) of this section
5.1. (Such indemnification is further subject to the limitation specified in subsection 5.1(c).)
5.1.(a) Determination and Authorization. The corporation shall not indemnify a
director or officer under this section unless:
(1)
a determination has been made in accordance with the
procedures set forth in section 607.0850 of the Act that the director or officer met
the standard of conduct set forth in the subsections thereto; and
(2)
payment has been authorized in accordance with the
procedures set forth in section 607.0850 of the Act based on a conclusion that the
expenses are reasonable, the corporation has the financial ability to make the
payment, and the financial resources of the corporation should be devoted to this
use rather than some other use by the corporation.
5.1.(b) Standard of Conduct. The individual shall demonstrate that:
(1)

his or her conduct was in good faith; and

(2)
he or she reasonably believed that his or her conduct was in,
or not opposed to, the corporation's best interests; and
(3)
in the case of any criminal proceeding, he or she had no
reasonable cause to believe his or her conduct was unlawful.
5.1.(c) No Indemnification in Certain Circumstances. The corporation shall not
indemnify a director or officer under this Section 5.1 of Article 5:
(1)
in connection with a proceeding by or in the right of the
corporation in which the director or officer was adjudged liable to the corporation;
or
(2)
in connection with any other proceeding charging that the
director or officer derived an improper personal benefit, whether or not involving
action in his or her official capacity, in which proceeding he or she was adjudged
liable on the basis that he or she derived an improper personal benefit.
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5.1.(d) Indemnification in Derivative Actions Limited. Indemnification permitted
under this section 5.1 in connection with a proceeding by or in the right of the corporation is limited
to reasonable expenses incurred in connection with the proceeding.
5.2.
Advance of Expenses for Directors and Officers. If a determination is made, following
the procedures of section 607.0850 of the Act, that the director or officer has met the following
requirements and if an authorization of payment is made following the procedures and standards
set forth in section 607.0850 of the Act, then the corporation shall pay for or reimburse the
reasonable expenses incurred by a director or officer who is a party to a proceeding in advance of
final disposition of the proceeding, if:
5.2.(a) the director or officer furnishes the corporation a written affirmation of his
or her good faith belief that he or she has met the standard of conduct described in section 5.1;
5.2.(b) the director or officer furnishes the corporation a written undertaking,
executed personally or on his or her behalf, to repay the advance if it is ultimately determined that
he or she did not meet the standard of conduct; and
5.2.(c) a determination is made that the facts then known to those making the
determination would not preclude indemnification under section 5.1 of these bylaws or Part 9 of
the Act.
5.3.
Indemnification of Agents and Employees Who Are Not Directors or Officers. The
board of directors may indemnify and advance expenses to any employee or agent of the
corporation who is not a director or officer of the corporation to any extent consistent with public
policy, as determined by the general or specific actions of the board of directors.
5.4.
Insurance. By action of the board of directors, notwithstanding any interest of the
directors in such action, the corporation may purchase and maintain liability insurance on behalf of
a person who is or was a director, officer, employee, fiduciary or agent of the corporation, against
any liability asserted against or incurred by such person in that capacity or arising from such person's
status as a director, officer, employee, fiduciary or agent, whether or not the corporation would
have the power to indemnify such person under the applicable provisions of the Act.
ARTICLE 6. STOCK
6.1.
Issuance of Shares. The corporation may issue the number of shares of each class or
series of capital stock authorized by the articles of incorporation. The issuance or sale by the
corporation of any shares of its authorized capital stock of any class shall be made only upon
authorization by the board of directors, unless otherwise provided by statute. The board of directors
may authorize the issuance of shares for consideration consisting of any tangible or intangible
property or benefit to the corporation, including cash, promissory notes, services performed,
contracts or arrangements for services to be performed (if such contracts are in writing), or other
securities of the corporation. Shares shall be issued for such consideration as shall be fixed from
time to time by the board of directors.
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6.2.

Certificates for Shares.

6.2.(a) Content. Shares may but need not be represented by certificates in such
form as determined by the board of directors and stating on their face, at a minimum, the name of
the corporation and that it is formed under the laws of the State of Florida, the name of the person
to whom issued, and the number and class of shares and the designation of the series, if any, the
certificate represents. Such certificates shall be signed (either manually or by facsimile) by any two
officers of the corporation and may be sealed with a corporate seal or a facsimile thereof. If the
certificates are signed by facsimile, such certificates must be countersigned by a transfer agent or
registered by a registrar, other than the corporation itself or an employee of the corporation. Each
certificate for shares shall be consecutively numbered or otherwise identified.
6.2.(b) Legend as to Class or Series. If the corporation is authorized to issue different
classes of shares or different series within a class, the designations, relative rights, preferences and
limitations applicable to each class and the variations in rights, preferences and limitations
determined for each series (and the authority of the board of directors to determine variations for
future series) must 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 this information on request in writing and without charge.
6.2.(c) Shareholder List. The name and address of the person to whom the shares
represented thereby are issued, with the number of shares and date of issue, shall be entered on
the stock transfer books of the corporation.
6.2.(d) Transferring Shares. All certificates surrendered to the corporation for
transfer shall be canceled and no new certificate shall be issued until the former certificate for a like
number of shares shall have been surrendered and cancelled, except that in case of a lost,
destroyed, or mutilated certificate, a new one may be issued therefor upon such terms and
indemnity to the corporation as the board of directors may prescribe.
6.3.
Shares Without Certificates. 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. 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 on certificates under section 6.2 of
these bylaws.
6.4.
Registration of the Transfer of Shares. Registration of the transfer of shares of the
corporation shall be made only on the stock transfer books of the corporation. In order to register
a transfer, the record owner shall surrender the shares to the corporation for cancellation, properly
endorsed by the appropriate person or persons with reasonable assurances that the endorsements
are genuine and effective. Unless the corporation has established a procedure by which a beneficial
owner of shares held by a nominee is to be recognized by the corporation as the owner, the person
in whose name shares stand in the books of the corporation shall be deemed by the corporation to
be the owner thereof for all purposes.
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ARTICLE 7. MISCELLANEOUS
7.1.
Inspection of Records by Shareholders and Directors. A shareholder or director of a
corporation is entitled to inspect and copy, during regular business hours at the corporation's
principal office, any of the records of the corporation required to be maintained by the corporation
under the Act, if such person gives the corporation written notice of the demand at least five
business days before the date on which such a person wishes to inspect and copy. The scope of
such inspection right shall be as provided under the Act.
7.2.
Corporate Seal. The board of directors may provide a corporate seal which may be
circular in form and have inscribed thereon any designation including the name of the corporation,
the state of incorporation, and the words "Corporate Seal."
7.3.
Amendments. The corporation's board of directors may amend or repeal the
corporation's bylaws at any time unless:
7.3.(a) the articles of incorporation or the Act reserve this power exclusively to the
shareholders in whole or part; or
7.3.(b) the shareholders, in adopting, amending or repealing a particular bylaw,
provide expressly that the board of directors may not amend or repeal that bylaw; or
7.3.(c) the bylaw either establishes, amends or deletes a greater shareholder
quorum or voting requirement.
Any amendment which changes the voting or quorum requirement for the board must meet
the same quorum requirement and be adopted by the same vote and voting groups required to take
action under the quorum and voting requirements then in effect or proposed to be adopted,
whichever are greater.
7.4.
directors.

Fiscal Year. The fiscal year of the corporation shall be established by the board of

[End of Bylaws]
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