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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  

PURSUANT TO SECTION 13 OR 15(d) OF THE  
SECURITIES EXCHANGE ACT OF 1934  

Date of Report (Date of earliest event reported): May 3, 2013  
   

RYDER SYSTEM, INC.  
(Exact name of registrant as specified in its charter)  

   

   

(305) 500-3726  
 

(Registrant’s telephone number, including area code)  
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions ( see General Instruction A.2. below):  

   

 

 
 

          

Florida     1-4364     59-0739250  
(State or other jurisdiction of incorporation)     (Commission File Number)     (I.R.S. Employer Identification No.)  

      

11690 NW 105 th  Street  
Miami, Florida     33178  

(Address of Principal Executive Offices)     (Zip Code)  

�  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

�  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

�  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

�  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  



 
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  

Item 5.02(b)  

On May 3, 2013, Gregory T. Swienton, Executive Chairman, formally retired as an executive officer and employee of the Company and 
resigned from his position on the Company's Board of Directors effective immediately. Mr. Swienton's intent to retire and transition plan were 
previously disclosed in a current report on Form 8-K filed with the Securities and Exchange Commission on December 17, 2012. Following 
Mr. Swienton's retirement, the Board elected Robert E. Sanchez to succeed Mr. Swienton as Chair of the Board.  

As previously disclosed, Mr. Swienton will be eligible to receive all post retirement benefits to which he is entitled under all current 
compensation and benefits plans, as more fully described in the Company's definitive proxy statement filed with the Securities and Exchange 
Commission on March 18, 2013. In addition, Mr. Swienton will receive those benefits set forth in the consulting agreement between the 
Company and Mr. Swienton filed as an exhibit to the December Form 8-K, which became effective on May 4, 2013.  

On May 3, 2013, the Board also accepted James S. Beard's tender of resignation from the Company’s Board of Directors pursuant to the 
director retirement policy set forth in the Company’s Corporate Governance Guidelines. Mr. Beard’s resignation was effective on May 3, 2013. 
Mr. Beard has been a valuable member of the Company’s Board of Directors since 2008. At the time of his resignation, Mr. Beard served on 
the Compensation Committee and Finance Committee.  

Item 5.07 Submission of Matters to a Vote of Security Holders.  

On May 3, 2013, Ryder System, Inc. held its Annual Meeting of Shareholders. At the meeting, the shareholders voted as indicated below on the 
following proposals:  
   

 

 

 

   

   
 

 

1.  Election of four directors for a three-year term of office expiring at the 2016 Annual Meeting.  

   Nominee  Votes Cast For  Votes Cast Against  Abstentions  Broker Non-Votes  

1a.  Robert J. Eck  39,399,549  2,418,549  145,651  3,468,073  

1b.  Tamara L. Lundgren  40,263,110  1,558,085  142,554  3,468,073  

1c.  Eugene A. Renna  39,511,554  2,313,452  138,743  3,468,073  

1d.  Abbie J. Smith  39,474,751  2,349,701  139,297  3,468,073  

   Election of one director for a two-year term of office expiring at the 2015 Annual Meeting.  

   Nominee  Votes Cast For  Votes Cast Against  Abstentions  Broker Non-Votes  

1e.  Robert E. Sanchez  39,725,125  2,087,901  150,723  3,468,073  

   Election of one director for a one-year term of office expiring at the 2014 Annual Meeting.  

   Nominee  Votes Cast For  Votes Cast Against  Abstentions  Broker Non-Votes  

1f.  Michael F. Hilton  40,259,125  1,560,952  143,672  3,468,073  

2.  Ratification of PricewaterhouseCoopers LLP as independent registered certified public accounting firm for the 2013 fiscal 
year.  

Votes Cast For  Votes Cast Against  Abstentions  Broker Non-Votes  

44,632,512  657,483  141,827  —  



 
 

   

   

   

Proposal 4 received the required number of votes to pass. Following the Annual Meeting of Shareholders, Ryder's Articles of Incorporation and 
By-Laws were amended to incorporate the proposed changes disclosed in Ryder's definitive proxy statement filed with the Securities and 
Exchange Commission on March 18, 2013. Copies of the amendment to the Articles of Incorporation and the amended By-Laws are filed with 
this report as Exhibits 3.1(c) and 3.2.  
 

Proposal 5, an advisory shareholder proposal, did not receive the required number of votes to pass.  
 

Item 9.01 Financial Statements and Exhibits.  

(d) Exhibits. The following exhibits are filed as part of this report on Form 8-K:  
 

 

 
 

3.  Approval, on an advisory basis, of the compensation of our named executive officers.  

Votes Cast For  Votes Cast Against  Abstentions  Broker Non-Votes  

40,230,119  1,272,634  460,996  3,468,073  

4.  Approval of amendments to Ryder's Articles of Incorporation and By-Laws to declassify the Board.  

Votes Cast For  Votes Cast Against  Abstentions  Broker Non-Votes  

41,354,156  431,398  178,195  3,468,073  

5.  To vote on a shareholder proposal to eliminate all supermajority vote provisions in Ryder's Articles of Incorporation and By-
Laws.  

Votes Cast For  Votes Cast Against  Abstentions  Broker Non-Votes  

25,407,224  16,357,911  198,614  3,468,073  

Exhibit 3.1(c):  Articles of Amendment dated May 6, 2013 to the Ryder System, Inc. Restated Articles of Incorporation dated 
November 8, 1985, as amended.  

Exhibit 3.2:  Ryder System, Inc. By-Laws as amended through May 3, 2013. 



 
 

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.  
   

 
 

Date: May 9, 2013  RYDER SYSTEM, INC.  
(Registrant)  
 

   By:  /s/ Robert D. Fatovic  

   Name:  Robert D. Fatovic  

   
Title:  Executive Vice President, Chief Legal  

Officer & Corporate Secretary  



Exhibit 3.1(c) 
 

ARTICLES OF AMENDMENT  
TO THE  

RESTATED ARTICLES OF INCORPORATION  
OF  

RYDER SYSTEM, INC.  

Pursuant to the provisions of Sections 607.1001 and 607.1006 of the Florida Business Corporation Act, Ryder 
System, Inc., a Florida corporation (the “ Corporation ”), hereby adopts the following Articles of Amendment to its 
Restated Articles of Incorporation, as amended (the “ Restated Articles of Incorporation ”):  

“ ARTICLE IV  

Board of Directors  

 

(a)     Number, election and terms . Except as otherwise fixed by or pursuant to the provisions of Article 

III hereof relating to the rights of the holders of any class or series of stock having a preference over the 

Common Stock as to dividends or upon liquidation to elect additional directors Directors under specified 

circumstances, the number of the Directors of the Corporation shall be fixed from time to time by or 

pursuant to the By-Laws of the Corporation. The Directors, other than those who may be elected by the 

holders of any class or series of stock having a preference over the Common Stock as to dividends or 

upon liquidation, shall be classified, with respect to the time for which they severally hold office, into 

three classes, as nearly equal in number as possible, as shall be provided in the manner specified in the 

By-Laws of the Corporation, one class to be originally elected for a term expiring at the annual meeting 

of stockholders to be held in 1985, another class to be originally elected for a term expiring at the annual 

meeting of stockholders to be held in 1986, and another class to be originally elected for a term expiring 

at the annual meeting of stockholders to be held in 1987, with each class to hold office until its successor 

is elected and qualified. At each annual meeting of the stockholders of the Corporation, the successors of 

the class of Directors whose term expires at that meeting shall be elected to hold office for a term 

expiring at the annual meeting of stockholders held in the third year following the year of their election. 

Commencing in 2016, Directors, other than those  
 

FIRST:  The name of the corporation is RYDER SYSTEM, INC. 

SECOND:  The text of Article IV of the Restated Articles of Incorporation shall be amended to provide, in 
its entirety, as follows:  



 

who may be elected by the holders of any class or series of stock having a preference over the Common 

Stock as to dividends or upon liquidation, shall be elected to hold office for a term expiring at the next 

annual meeting of stockholders following their election. Accordingly, at the 2016 annual meeting of 

stockholders, Directors whose terms expire at that meeting shall be elected to hold office for a term 

expiring at the 2017 annual meeting of stockholders; at the 2017 annual meeting of stockholders, 

Directors whose terms expire at that meeting shall be elected to hold office for a term expiring at the 

2018 annual meeting of stockholders; and at the 2018 annual meeting of stockholders and at each annual 

meeting of stockholders thereafter, all Directors shall be elected to hold office for a term expiring at the 

next annual meeting of stockholders following their election. All Directors, subject to such Director’s 

earlier death, resignation, retirement, disqualification or removal from office, shall hold office until the 

expiration of the term for which he or she was elected, and until his or her successor is duly elected and 

qualified.  

 

(b)     Stockholder nomination of director candidates . Advance notice of stockholder nominations for 

the election of Directors shall be given in the manner provided in the By-Laws of the Corporation.  

 

(c)     Newly created directorships and vacancies . Except as otherwise provided for or fixed by or 

pursuant to the provisions of Article III hereof relating to the rights of the holders of any class or series 

of stock having a preference over the Common Stock as to dividends or upon liquidation to elect 

directors Directors under specified circumstances, newly created directorships resulting from any 

increase in the number of Directors and any vacancies on the Board of Directors resulting from death, 

resignation, disqualification, removal or any other cause shall be filled by the affirmative vote of a 

majority of the remaining Directors then in office, even though less than a quorum of the Board of 

Directors. Any Director elected in accordance with the preceding sentence shall hold office until the 

next election of directors by the stockholders and until such Director’s successor shall have been duly 

elected and qualified. No decrease in the number of Directors constituting the Board of Directors shall 

shorten the term of any incumbent Director.  

 
 



 

(d)     Removal . Subject to the rights of any class or series of stock having a preference over the 

Common Stock as to dividends or upon liquidation to elect Directors under specified circumstances, any 

Director may be removed from office, with or without cause, only by the affirmative vote of the holders 

of 75% of the combined voting power of the then outstanding shares of stock entitled to vote generally 

in the election of Directors, voting together as a single class.  

 

(e)     Amendment, repeal, etc . Notwithstanding anything contained in these Restated Articles of 

Incorporation to the contrary, the affirmative vote of the holders of at least 75% of the voting power of 

all shares of the Corporation entitled to vote generally in the election of directors, voting together as a 

single class, shall be required to alter, amend or adopt any provision inconsistent with or repeal this 

Article IV.”  

 

[Signature Page Follows]  

 

 

 

THIRD:  The foregoing amendment was adopted and approved by the shareholders of the Corporation at 
the Corporation’s annual meeting of shareholders held on May 3, 2013. The number of votes cast 
for the foregoing amendment by the shareholders was sufficient for approval.  

FOURTH:  In accordance with Section 607.0123 of the Florida Business Corporation Act, the foregoing 
amendment to the Restated Articles of Incorporation shall become effective immediately upon 
filing with the Florida Department of State.  



 
IN WITNESS WHEREOF , the undersigned has executed these Articles of Amendment on behalf of the 

Corporation on this 6th day of May, 2013.  

 
RYDER SYSTEM, INC.  

By: /s/ Robert D. Fatovic          
Name: Robert D. Fatovic  
Title: Corporate Secretary  

 
 
 



Exhibit 3.2 
 

 
 
 

By-Laws  
 

of Ryder System, Inc.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Revision Adopted December 8, 1975  
Effective January 1, 1976  
Amended April 30, 1976  
Amended December 14, 1979  
Amended February 22, 1980  
Amended June 26, 1981  
Amended December 16, 1982  
Amended May 4, 1984  
Amended October 25, 1984  
Amended November 8, 1985  
Amended February 28, 1986  
Amended December 12, 1986  
Amended December 18, 1987  
Amended June 22, 1990  
Amended February 21, 1992  
Amended November 23, 1993  
Amended February 18, 1999  
Amended July 29, 1999  
Amended December 14, 2000  
Amended February 16, 2001  
Amended October 10, 2008  
Amended December 15, 2009  
Amended May 3, 2013  
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BY-LAWS  
 

OF  
 

RYDER SYSTEM, INC.  
 
 

ARTICLE I  
 

Name  
 

The name of this Corporation is RYDER SYSTEM, INC.  
 
 

ARTICLE II  
 

Offices  
 

Section 1. Principal Florida Office  
 

The principal office of the Corporation in the State of Florida shall be in Miami, Dade County, Florida.  
 

Section 2. Other Offices  
 

The Corporation may also have offices in such other places, both within and without the State of Florida, as the 
Board of Directors or the Chairman of the Board may from time to time designate or as the business of the 
Corporation may require. The registered office of the Corporation, required by applicable law to be maintained in the 
State of Florida may be, but need not be, identical with the Corporation's principal office in the State of Florida, and the 
address of the registered office may be changed from time to time by the Board of Directors or the Chairman of the 
Board.  
 
 

ARTICLE III  
 

Corporate Seal  
 

The corporate seal shall be circular in form and have inscribed thereon the following: "Ryder System, Inc., 
Incorporated Florida 1955".  
 
 
 



 
ARTICLE IV  

 
Stockholders  

 
Section 1. Meetings of Stockholders  

 
a.    Annual Meeting  

 
The annual meeting of stockholders of the Corporation shall be held at such time and place, within or 

without the State of Florida, as may be designated by the Board of Directors, at which meeting, in accordance with the 
Restated Articles of Incorporation and these By-Laws, the stockholders shall elect members of the Board of Directors 
and transact such other business as lawfully may come before it.  
 

b.    Special Meetings  
 

(1)    Special meetings of the stockholders may be called by the holders of record of not less 
than one-tenth of all the shares outstanding and entitled to vote at such meeting or by the Board of Directors; and 
such meetings shall be held at such time and place, within or without the State of Florida, as may be designated by 
the Board of Directors.  

 
(2)    Before a stockholder may request or demand that a special meeting of the stockholders be held 

for any purpose, the following procedure must be satisfied:  
 

(A)    Any stockholder seeking to request or demand, or to have the stockholders request or 
demand, a special meeting shall first, by written notice to the Secretary of the Corporation, request the Board of 
Directors to fix a record date, pursuant to Section 3.b. of Article V of these By-Laws, for the purpose of determining 
the stockholders entitled to request the special meeting. The Board of Directors shall promptly, but in all events within 
10 days after the date upon which such a request is received, fix such a record date. Every request to fix a record date 
for determining the stockholders entitled to request a special meeting shall be in writing and shall set forth the purpose 
or purposes for which the special meeting is requested, the name and address, as they appear in the Corporation's 
books, of each stockholder making the request and the class and number of shares of the Corporation which are 
owned of record by each such stockholder, and shall bear the signature and date of signature of each such 
stockholder.  
 

In the event of the delivery to the Corporation of any request(s) or demand(s) by 
stockholders with respect to a special meeting, and/or any related revocation or revocations, the Corporation shall 
engage nationally recognized independent inspectors of elections for the purpose of performing a prompt ministerial 
review of the validity of the request(s), demand(s) and/or revocation(s).  
 

(B)    No request or demand with respect to calling a special meeting of stockholders shall 
constitute a valid and effective stockholder request or demand for a special meeting (i) unless (A) within 60 days of the 
record date established in accordance with subsection b(2)(A) of this Section, written requests or demands signed by 
stockholders of record representing a sufficient number of shares as of such record date to request or demand a 
special meeting pursuant to subsection b(1) of this Section are delivered to the Secretary of the Corporation in person 
or by facsimile, or sent by U.S. certified mail and received by the Secretary of the Corporation, at the principal 
executive offices of the Corporation and (B) each request or demand is made in accordance with and contains the 
information required by Section 5.b of this Article IV and (ii) until such date as the independent inspectors engaged in 
accordance with this subsection  
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b(2) certify to the Corporation that the requests or demands delivered to the Corporation in accordance with clause (i) 
of this subsection b(2)(B) represent at least the minimum number of shares that would be necessary to request such a 
meeting pursuant to subsection b(1) of this Section.  
 

(3)    If the Corporation determines that a stockholder or stockholders have satisfied the notice, 
information and other requirements specified in subsection b(2)(B)(i) of this Section, then the Board of Directors shall 
adopt a resolution calling a special meeting of the stockholders and fixing a record date, pursuant to Section 3.b. of 
Article V, for the purpose of determining the stockholders entitled to notice of and to vote at such special meeting. 
Notice of such special meeting shall be provided in accordance with Section 1.c. of this Article IV, provided that such 
notice shall be given within 60 days (or such longer period as from time to time may be permitted by law) after the date 
the request(s) or demand(s) for such special meeting is (are) delivered to the Corporation in accordance with 
subsection b(2)(B)(i) of this Section.  
 

(4)    In fixing a meeting date for the special meeting of stockholders, the Board of Directors may 
consider such factors as it deems relevant within the good faith exercise of its business judgment, including, without 
limitation, the nature of the action proposed to be taken, the facts and circumstances surrounding the request, and any 
plan of the Board of Directors to call a special or annual meeting of stockholders for the conduct of related business, 
provided that such meeting date shall be within 120 days (or such longer period as may from time to time be permitted 
by law) after the date the request(s) or demand(s) for such special meeting is (are) delivered to the Corporation in 
accordance with subsection b(2)(B)(i) of this Section.  
 

(5)    Nothing contained in this Section 1.b. shall in any way be construed to suggest or imply that the 
Board of Directors or any stockholder shall not be entitled to contest the validity of any request or demand or 
revocation thereof, or to take any other action (including, without limitation, the commencement, prosecution or 
defense of any litigation with respect thereto).  
 

c.    Notice of Meetings  
 

Except as otherwise permitted by law, notice of all meetings of stockholders stating the time and place, 
and, in the case of special meetings, the purpose or purposes for which the meeting is called, shall be given, by 
mailing, or by transmitting by electronic mail or any other type of electronic transmission, or by any other method 
permitted by law, to each stockholder entitled to vote (or by a single written notice to stockholders who share an 
address if they consent, or are deemed to consent, to a single notice) no less than ten days nor more than sixty days 
before the date set for such meeting. Such notice shall be deemed to be delivered (1) when deposited in the United 
States mail addressed to the stockholder at his address as it appears on the stock transfer books of the Corporation, 
with postage thereon prepaid, or (2) at the time the notice is electronically transmitted to the stockholder in a manner 
authorized by the stockholder if such authorization is required by law, or (3) at such other time as provided by law with 
respect to other methods of giving such notice as are permitted by law.  
 

d.    Preparation of Voting List of Stockholders  
 

The Secretary shall prepare and make, or cause to be prepared and made, at least ten days before 
each meeting of stockholders, a complete list of the stockholders  
entitled to vote at such meeting or any adjournment thereof, with the address of and the number and class and series, 
if any, of shares held by each stockholder as such information appears on the stock transfer books of the Corporation. 
Such list shall be kept on file at the principal place of business of the Corporation, shall be open to the examination of 
any stockholder during normal  
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business hours for said ten day period (or such shorter time as exists between the record date and the meeting) upon 
receipt by the Secretary of a written request to make such an examination, and shall be produced and kept at the time 
and place of the meeting, and any adjournment thereof, subject to the inspection of any stockholder who may be 
present.  
 

Section 2. Quorum and Vote of Stockholders  
 

a.    Quorum and General Voting Requirements  
 

The holders of a majority of the voting power of the total number of shares outstanding and entitled to vote, 
present in person or represented by proxy thereat, shall constitute a quorum at a meeting of stockholders for the 
transaction of business, except as otherwise provided by law or by the Restated Articles of Incorporation. If, however, 
a quorum does not exist at a meeting, the holders of a majority of the shares present or represented and entitled to 
vote at such meeting may adjourn the meeting from time to time, without notice other than by announcement at the 
meeting, until holders of the requisite number of shares entitled to vote shall be present. Except as otherwise required 
by law, at any such adjourned meeting at which a quorum exists, any business may be transacted which might have 
been transacted at the meeting as originally noticed. The stockholders present at a duly organized meeting may 
continue to transact business in accordance with these By-Laws until adjournment, notwithstanding the withdrawal of 
enough stockholders to leave less than a quorum.  
 

For purposes of this Section 2, shares entitled to vote on any matter presented for action by stockholders at a 
meeting, present in person or represented by proxy thereat, shall be counted for purposes of establishing a quorum for 
the transaction of all business at a meeting.  
 

If a quorum is present, action on a matter (other than the election of directors) shall be approved by the 
stockholders of the Corporation if the matter receives the affirmative vote of the holders of a majority of the voting 
power of the total number of shares outstanding and entitled to vote on such matter, unless the matter is one upon 
which, by express provision of law a greater vote is required or from time to time permitted by action of the Board of 
Directors, or by the Restated Articles of Incorporation or these By-Laws a greater or different vote is required, in any 
which case such express provision shall govern and control the requisite vote requirement.  
 

b.    Election of Directors  
 

At a meeting where a quorum is present, directors shall be elected by a majority of the votes cast with respect 
to that director by the holders of the shares represented in person or by proxy and entitled to be voted in the election 
of directors; provided that if the number of persons considered by the shareholders for election as a director exceeds 
the number of directors to be elected, directors shall be elected by the vote of a plurality of the votes cast by the 
holders of the shares represented in person or by proxy and entitled to be voted in the election of directors; further 
provided that all persons considered for election (other than those recommended for nomination by or at the direction 
of the Board of Directors or any duly authorized committee thereof) shall have met all applicable requirements and 
procedures in being placed in nomination and considered for election, including without limitation the requirements set 
forth in these Bylaws and in all applicable laws, rules and regulations.  
 

For purposes of this subsection 2.b., votes cast means votes “for” a director or “withheld” with respect to a 
director.  
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Section 3. Voting by Stockholders  

 
Each stockholder entitled to vote at any meeting may do so in person or by proxy appointed by instrument 

signed or otherwise authorized by the stockholder or by the stockholder’s attorney-in-fact in writing or in any other 
manner permitted by law.  
 

Section 4. Stockholder Action  
 

Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly 
called annual or special meeting of such holders and may not be effected by any consent in writing by such holders.  
 

Section 5. Notice of Stockholder Business and Director Nominations      
 

a.    Annual Meetings of Stockholders  
 

(1) General. Nominations of persons for election to the Board of Directors and the proposal of any other 
business to be considered by the stockholders of the Corporation may be made at any annual meeting of 
stockholders, only (i) pursuant to the Corporation's notice of meeting (or any supplement thereto), (ii) by or at the 
direction of the Board of Directors (or any duly authorized committee thereof) or (iii) by any stockholder of the 
Corporation who (A) is a stockholder of record at the time of the giving of the notice provided for in this Section 5 and 
at the time of the annual meeting, (B) is entitled to vote at the annual meeting for the election of directors or the 
proposal, as applicable, and (C) complies with the notice procedures set forth in this Section 5 as to such business or 
nomination. Clause (C) of this Section 5(a)(1) shall be the exclusive means for a stockholder to make nominations or 
submit other business (other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”) and included in the Corporation’s notice of meeting) before an annual 
meeting of stockholders.  

 
(2) Timely Notice. Without qualification or limitation, for any nominations or any other business to be 

properly brought before an annual meeting by a stockholder of the Corporation pursuant to Section 5(a)(1)(C) hereof, 
the stockholder previously must have given timely notice thereof in proper written form (as more fully described in 
Section 5(a)(3) hereof) to the Secretary of the Corporation and any such other business must constitute a proper 
matter for stockholder action. To be timely, a stockholder's notice must be delivered to the Secretary of the 
Corporation in person or by facsimile, or sent by U.S. certified mail and received by the Secretary of the Corporation, 
at the principal executive offices of the Corporation, not earlier than the opening of business on the 120th day prior 
and not later than the close of business on the 90th day prior to the first anniversary of the date of the Corporation’s 
immediately preceding annual meeting; provided, however, that in the event that the date of the annual meeting is 
more than 30 days earlier or more than 60 days later than such first anniversary date, notice by the stockholder to be 
timely must be so delivered or received not earlier than the opening of business on the 120th day prior to the date of 
such annual meeting and not later than the close of business on the later of the 90th day prior to the date of such 
annual meeting or the 10th day following the day on which public announcement of the date of such annual meeting is 
first made by the Corporation. In no event shall any adjournment or postponement of an annual meeting or the public 
announcement thereof commence a new time period (or extend any time period) for the giving of notice by a 
stockholder as described above.  
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(3) Notice in Proper Written Form. To be in proper written form, a stockholder's notice to the Secretary 

of the Corporation (whether given pursuant to Section 5(a) or Section 5(b) hereof) must set forth in writing:  
 

(A) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the 
nomination or proposal is made:  

 
(i) the name and address of such stockholder as they appear on the Corporation’s books, and of 

such beneficial owner, if any;  
 
(ii) (a) the class or series and number of shares of the Corporation which are, directly or 

indirectly, owned of record and/or owned beneficially by the stockholder and such beneficial owner, if 
any, and a representation that the stockholder and beneficial owner, if any, will notify the Corporation in 
writing of the class or series and number of such shares owned of record and beneficially as of the 
record date for the meeting, promptly following the later of the record date and the date notice of the 
record date is first publicly announced;  

 
(b) any option, warrant, convertible security, stock appreciation right, or similar right with an 

exercise or conversion privilege or a settlement payment or mechanism at a price related to any class 
or series of shares of the Corporation or with a value derived in whole or in part from the value of any 
class or series of shares of the Corporation, whether or not such instrument or right shall be subject to 
settlement in the underlying class or series of capital stock of the Corporation or otherwise (a 
“Derivative Instrument”) directly or indirectly owned beneficially by such stockholder and beneficial 
owner, if any, and any other direct or indirect opportunity to profit or share in any profit derived from any 
increase or decrease in the value of shares of the Corporation;  

 
(c) any proxy, contract, arrangement, understanding or relationship pursuant to which such 

stockholder and beneficial owner, if any, has a right to vote any shares of any security of the 
Corporation;  

 
(d) any short interest in any security of the Corporation (for purposes hereof, a person or 

entity shall be deemed to have a short interest in a security if such person or entity directly or indirectly, 
through any contract, arrangement, understanding, relationship or otherwise, has the opportunity to 
profit or share in any profit derived from any decrease in the value of the subject security);  

 
(e) any rights to dividends on the shares of the Corporation owned beneficially by such 

stockholder and beneficial owner, if any, that are separated or separable from the underlying shares of 
the Corporation;  

 
(f) any proportionate interest in shares of the Corporation or Derivative Instruments held, 

directly or indirectly, by a general or limited partnership in which such stockholder and beneficial owner, 
if any, is a general partner or, directly or indirectly, beneficially owns an interest in a general partner; 
and  
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(g) any performance-related fees (other than an asset-based fee) that such stockholder and 
beneficial owner, if any, is entitled to based on any increase or decrease in the value of shares of the 
Corporation or Derivative Instruments, if any, as of the date of such notice, including without limitation 
any such interests held by such stockholder’s and beneficial owner’s, if any, affiliates, any person or 
entity with whom such stockholder and beneficial owner, if any, is acting in concert or members of such 
stockholder’s and beneficial owner’s, if any, immediate family sharing the same household (which 
information shall be supplemented by such stockholder and beneficial owner, if any, not later than ten 
(10) days after the later of the record date for the annual meeting or the date on which the record date 
for the annual meeting is first publicly announced, to disclose such ownership as of the record date);  

 
(iii) any other information relating to such stockholder and beneficial owner, if any, that would be 

required to be disclosed in a proxy statement or other filings required to be made in connection with 
solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a contested 
election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated 
thereunder;  

 
(iv) a representation that the stockholder is a holder of record of stock of the Corporation entitled 

to vote at such annual meeting on the matter proposed and intends to appear in person or by proxy at 
such meeting to propose such nomination or other business; and  

 
(v) if the stockholder intends to solicit proxies in support of such stockholder's proposal, a 

representation to that effect.  
 

(B) if the notice relates to any business that the stockholder proposes to bring before the meeting other 
than a nomination of a director or directors:  
 

(i) a brief description of the business desired to be brought before the meeting, the text of the 
proposal or business (including the text of any resolutions proposed for consideration), the reasons for 
conducting such business at the meeting, any material interest of such stockholder and beneficial 
owner, if any, in such business and, in the event that such business includes a proposal to amend the 
by-laws of the Corporation, the language of the proposed amendment; and  

 
(ii) a description of all agreements, arrangements and understandings between such 

stockholder and/or beneficial owner, if any, and any other person or persons (including the names of 
such persons) in connection with the proposal of such business by such stockholder.  

 
(C) If the stockholder proposes to nominate a person for election or reelection to the Board of Directors, 

as to each person whom the stockholder proposes to nominate for election or reelection to the Board of 
Directors:  
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(i) all information relating to such person that would be required to be disclosed in a proxy 

statement or other filings required to be made in connection with solicitations of proxies for the election 
of directors in a contested election pursuant to Section 14 of the Exchange Act and the rules and 
regulations promulgated thereunder 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  

 

(ii) a description of all direct and indirect compensation and other material monetary 
agreements, arrangements and understandings during the past three years, and any other material 
relationships, between or among such stockholder and beneficial owner, if any, and their respective 
affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed 
nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on 
the other hand, including without limitation all information that would be required to be disclosed 
pursuant to Rule 404 promulgated by the Securities and Exchange Commission under Regulation S-K 
(or any successor rule or regulation) if the stockholder making the nomination and any beneficial owner 
on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in 
concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or 
executive officer of such “registrant”; and  

 
(D) If the stockholder proposes to nominate a person for election or reelection to the Board of Directors, 

with respect to each nominee for election or reelection to the Board of Directors, the notice must include a 
completed and signed questionnaire, as required by Section 6 of this Article IV. Information regarding a 
nominee for director provided by a stockholder pursuant to this Section 5 shall include such information as may 
be necessary to enable the Board of Directors to make an informed determination as to whether such 
nominee, if elected, would be an "independent director" as defined in the rules and regulations of the New York 
Stock Exchange or any other stock exchange on which the Corporation’s Common Stock is listed or quoted, or 
that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of 
such nominee.  
 
(4) Notwithstanding anything in paragraph (a)(2) above to the contrary, in the event that the number of 

directors to be elected to the Board of Directors at an annual meeting of stockholders is increased in accordance with 
Article V, Section 2 hereof and there is no public announcement naming all of the nominees for directors or specifying 
the size of the increased Board of Directors made by the Corporation at least 90 days prior to the first anniversary of 
the date of the immediately preceding annual meeting, a stockholder's notice required by this Section 5 shall also be 
considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be 
delivered to the Secretary of the Corporation in person or by facsimile, or sent by U.S. certified mail and received by 
the Secretary of the Corporation, at the principal executive offices of the Corporation not later than the close of 
business on the 10th day following the day on which such public announcement is first made by the Corporation.  
 

(5) For purposes of this Section 5, (a) an “affiliate” of, or person “affiliated” with, a specified person, is a person 
that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under common control 
with, the person specified, and (b) an “associate” , when used to indicate a relationship with any person, means (i) a 
corporation or organization of which  
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such person is an officer or partner or is, directly or indirectly, the beneficial owner of 10 percent or more of any class 
of equity securities, (ii) any trust or other estate in which such person has a substantial beneficial interest or as to 
which such person serves as trustee or in a similar capacity, and (iii) any relative or spouse of such person, or any 
relative of such spouse, who has the same home as such person or who is a director or officer of the Corporation or 
any of its subsidiaries.  
 

b.    Special Meetings of Stockholders.  
 

Only such business shall be conducted at a special meeting of stockholders as shall have been brought 
before the meeting pursuant to the Corporation's notice of meeting. Nominations of persons for election to the Board 
of Directors may be made at a special meeting of stockholders only (or any duly authorized committee thereof) or (ii) 
by any stockholder of the Corporation who (i) is a stockholder of record at the time of the giving of notice provided for 
in this Section 5 and at the time of the special meeting, (ii) is entitled to vote at the meeting for the election of directors 
and (iii) complies with the notice procedures set forth in this Section 5 as to such nomination. In the event a special 
meeting of stockholders is properly called by the Corporation for the purpose of electing one or more directors to the 
Board of Directors, any such stockholder 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, if the stockholder’s notice required by Sections 5(a)(2) 
and 5(a)(3) hereof with respect to any nomination (including the completed and signed questionnaire required by 
Section 5(a)(3)(D) hereof) shall be delivered to the Secretary of the Corporation in person or by facsimile, or sent by 
U.S. certified mail and received by the Secretary of the Corporation, at the principal executive offices of the 
Corporation not earlier than the opening of business on the 120th day prior to such special meeting and not later than 
the close of business on the later of the 90th day prior to such special meeting or the 10th day following the day on 
which public announcement of the date of such special meeting and of the nominees proposed by the Board of 
Directors to be elected at such meeting is first made by the Corporation. In no event shall any adjournment or 
postponement of a special meeting or the public announcement thereof commence a new time period (or extend any 
time period) for the giving of notice by a stockholder as described above.  
 

c.    If the notice requirements set forth in this Section 5 are satisfied by a stockholder and such stockholder's 
nominee or proposal has been included in a proxy statement that has been prepared by management of the 
Corporation to solicit proxies for the applicable meeting of stockholders and such stockholder does not appear or send 
a qualified representative to present such nominee or proposal at such meeting, the Corporation need not present 
such nominee or proposal for a vote at such meeting notwithstanding that proxies in respect of such vote may have 
been received by the Corporation. For purposes of this Section 5, to be considered a qualified representative of the 
stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmission (as 
defined in the Florida Business Corporation Act, as amended) delivered by such stockholder to the Secretary of the 
Corporation (in the case of a writing, delivered in person or by facsimile, or sent by U.S. certified mail and received, at 
the principal executive offices of the Corporation) to act for such stockholder as proxy at the meeting of stockholders 
and such person must produce such writing or electronic transmission, or a reliable printed reproduction of such 
writing or electronic transmission, at the meeting of stockholders.  

 
d.    Only such persons as are nominated in accordance with the procedures set forth in this Article IV, Section 

5 or are chosen to fill any vacancy occurring in the Board of Directors in accordance with Article V, Section 1 shall be 
eligible to serve as directors and only such business  
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shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the 
procedures set forth in this Article IV, Section 5. Except as otherwise provided by law, the Restated Articles of 
Incorporation or these By-Laws, the chairman of the meeting shall have the power and duty to determine whether a 
nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, 
in accordance with the procedures set forth in this Article IV, Section 5, and, if any proposed nomination or business is 
not in compliance with this Article IV, Section 5 and Article IV, Section 6, to declare that such defective proposal or 
nomination shall be disregarded.  
 

e.    For purposes of this Section 5, "public announcement" shall mean disclosure in a press release reported 
by the Dow Jones News Services, Associated Press or comparable national news service, in a document publicly filed 
or furnished by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of 
the Exchange Act and the rules and regulations promulgated thereunder, or posted on the Corporation’s website.  
 

f.    Notwithstanding the foregoing provisions of this Section 5, a stockholder shall also comply with all 
applicable requirements of the Exchange Act and the rules and regulations thereunder, and all applicable rules and 
requirements of the New York Stock Exchange (the "NYSE") or, if the Corporation's shares are not listed on the 
NYSE, the applicable rules and requirements of the primary securities exchange or quotation system on which the 
Corporation's shares are listed or quoted, in each case with respect to the matters set forth in this Section 5; provided, 
however, that any references in these By-Laws to the Exchange Act or the rules and regulations promulgated 
thereunder are not intended to and shall not limit the requirements applicable to nominations or proposals as to any 
other business to be considered pursuant to Section 5(a)(1)(C) or Section 5(b) hereof. Nothing in this Section 5 shall 
be deemed to affect any rights (i) of stockholders to request inclusion of proposals or nominations in the Corporation's 
proxy statement pursuant to applicable rules and regulations promulgated under the Exchange Act or (ii) of the 
holders of any class or series of stock having preference over the common stock as to dividends or upon liquidation if 
and to the extent provided for under law, the Restated Articles of Incorporation or these By-Laws.  
 

Section 6.    Submission of Questionnaire.  
 
To be eligible to be a nominee for initial election as a director of the Corporation, a person must deliver (in accordance 
with the time periods prescribed for delivery of notice under Section 5 of this Article IV) to the Secretary of the 
Corporation in person or by facsimile, or sent by U.S. certified mail and received by the Secretary of the Corporation, 
at the principal executive offices of the Corporation, a written questionnaire with respect to the background and 
qualification of such person and the background of any other person or entity on whose behalf the nomination is being 
made (which questionnaire shall be provided by the Secretary of the Corporation upon written request).  
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ARTICLE V  

 
Directors  

 
Section 1. Board of Directors  

 
a.    Number, election and terms  

 
Except as otherwise fixed by or pursuant to the provisions of Article III of the Restated Articles of 

Incorporation relating to the rights of the holders of any class or series of stock having a preference over the Common 
Stock as to dividends or upon liquidation to elect additional directors under specified circumstances, the number of the 
directors of the Corporation shall be 13, but such number may be fixed from time to time at not less than three nor 
more than 21 by resolution of the Board of Directors. The directors, other than those who may be elected by the 
holders of any class or series of stock having a preference over the Common Stock as to dividends or upon 
liquidation, shall be classified, with respect to the time for which they severally hold office, into three classes, as nearly 
equal in number as possible. Such classes shall originally consist of one class of four directors who shall be elected at 
the annual meeting of stockholders held in 1984 for a term expiring at the annual meeting of stockholders to be held in 
1985; a second class of three directors who shall be elected at the annual meeting of stockholders held in 1984 for a 
term expiring at the annual meeting of stockholders to be held in 1986; and a third class of four directors who shall be 
elected at the annual meeting of stockholders held in 1984 for a term expiring at the annual meeting of stockholders to 
be held in 1987. The Board of Directors shall increase or decrease the number of directors in one or more classes as 
may be appropriate whenever it increases or decreases the number of directors pursuant to this Article V, in order to 
ensure that the three classes shall be as nearly equal in number as possible. At each annual meeting of the 
stockholders of the Corporation, the successors of the class of directors whose term expires at that meeting shall be 
elected to hold office for a term expiring at the annual meeting of stockholders held in the third year following the year 
of their election. Directors shall hold office until their successors shall be duly elected and qualified. Commencing in 
2016, directors, other than those who may be elected by the holders of any class or series of stock having a 
preference over the Common Stock as to dividends or upon liquidation, shall be elected to hold office for a term 
expiring at the next annual meeting of stockholders following their election. Accordingly, at the 2016 annual meeting of 
stockholders, directors whose terms expire at that meeting shall be elected to hold office for a term expiring at the 
2017 annual meeting of stockholders; at the 2017 annual meeting of stockholders, directors whose terms expire at 
that meeting shall be elected to hold office for a term expiring at the 2018 annual meeting of stockholders; and at the 
2018 annual meeting of stockholders and at each annual meeting of stockholders thereafter, all directors shall be 
elected to hold office for a term expiring at the next annual meeting of stockholders following the year of their election. 
All directors, subject to such director's earlier death, resignation, retirement, disqualification or removal from office, 
shall hold office until the expiration of the term for which he or she was elected, and until his or her successor is duly 
elected and qualified.  
 

b.    Stockholder nomination of director candidates  
 

Advance notice of stockholder nominations for the election of directors shall be given in the manner 
provided in Section 5 of Article IV.  
 

c.    Newly created directorships and vacancies  
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Except as otherwise provided for or fixed by or pursuant to the provisions of Article III of the Restated 

Articles of Incorporation relating to the rights of the holders of any class or series of stock having a preference over the 
Common Stock as to dividends or upon liquidation to elect directors under specified circumstances, newly created 
directorships resulting from any increase in the number of directors and any vacancies on the Board of Directors 
resulting from death, resignation, disqualification, removal or any other cause shall be filled by the affirmative vote of a 
majority of the remaining directors then in office, even though less than a quorum of the Board of Directors. Any 
director elected in accordance with the preceding sentence shall hold office until the next election of directors by the 
stockholders and until such director's successor shall have been duly elected and qualified. No decrease in the 
number of directors constituting the Board of Directors shall shorten the term of any incumbent director. If a director 
resigns, effective at a future date, such director may vote to fill the vacancy.  
 

d.    Removal  
 

Subject to the rights of any class or series of stock having a preference over the Common Stock as to 
dividends or upon liquidation to elect directors under specified circumstances, any director may be removed from 
office, with or without cause, only by the affirmative vote of the holders of 75% the combined voting power of the then 
outstanding shares of stock entitled to vote generally in the election of directors, voting together as a single class.  
 

Section 2. Notification of Nominations  
 

Subject to the rights of holders of any class or series of stock having a preference over the Common Stock as 
to dividends or upon liquidation, nominations for the election of directors may be made by the Board of Directors or a 
proxy committee appointed by the Board of Directors or by any stockholder entitled to vote in the election of directors 
generally. However, any stockholder entitled to vote in the election of directors generally may nominate one or more 
persons for election as directors at a meeting only if such nominee or nominees shall have met all applicable 
requirements and procedures in being placed in nomination and considered for election, including without limitation 
the requirements for stockholder nominees for director set forth in Section 5 and Section 6 of Article IV of these By-
Laws and in all applicable laws, rules and regulations. The chairman of the meeting may refuse to acknowledge the 
nomination of any person not made in compliance with the foregoing procedure.  
 

Section 3. Powers of Directors  
 

a.    General Powers  
 

The Board of Directors shall have authority over the entire management of the property, business, and 
affairs of the Corporation. In addition to such powers as are herein and in the Restated Articles of Incorporation 
expressly conferred upon it, the Board of Directors shall have and may exercise all the powers of the Corporation, 
subject to the provisions of law and the Restated Articles of Incorporation.  
 

b.    Establishment of Record Date  
 

The Board of Directors shall fix in advance a date not exceeding sixty days (or such longer period as 
may from time to time be permitted by law) preceding the date of any meeting of stockholders, or any dividend 
payment date, or the date necessary to make a determination of stockholders for any purpose, nor less than ten days 
(or such shorter period as may from time to time be permitted by law) prior to the date of any meeting of stockholders, 
as a record date for the  
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determination of the stockholders; and in such case only such stockholders as shall be stockholders of record on the 
date so fixed shall be considered stockholders for purposes of such determination, notwithstanding any transfer of 
stock on the books of the Corporation after any such record date fixed as aforesaid.  
 

Except as otherwise provided by law, unless the Board of Directors fixes a new record date for any 
adjourned meeting of stockholders, the record date originally fixed pursuant to this Section 3.b. of Article V for such 
meeting shall remain the record date for such meeting.  
 

The Board of Directors or any committee of the Board of Directors authorized to fix record dates and 
declare dividends shall fix in advance a date not exceeding sixty days (or such longer period, not inconsistent with the 
Restated Articles of Incorporation, as may from time to time be permitted by law) preceding the date of any Preferred 
Stock dividend payment date as a record date for the determination of the stockholders of such Preferred Stock; and 
in such case, only such stockholders as shall be holders of record of such Preferred Stock on the date so fixed shall 
be considered stockholders of the Preferred Stock for purposes of such determination, notwithstanding any transfer of 
such Preferred Stock on the books of the Corporation after any such record date fixed as aforesaid.  
 

c.    Appointment of Committees  
 

The Board of Directors may designate one or more committees, consisting of at least two directors 
each, to perform such duties and exercise such powers as may be determined by the Board , except as prohibited by 
law. The number of directors composing each such committee and the powers and functions conferred upon each 
such committee shall be determined by resolution of the Board. Except as prohibited by law, each such committee 
may designate one or more members of the committee to perform such duties and exercise such powers of the 
committee as may be determined by the committee.  
 

The board of directors, by resolution adopted in accordance with this Section 3.c, may designate one or 
more directors as alternate members of any such committee, who may act in the place and stead of any absent 
member or members at any meeting of such committee.  
 

Section 4. Meetings of Directors  
 

a.    Regular Meetings  
 

Regular meetings of the Board of Directors, or any committee thereof, shall be held at any time or 
place, within or without the State of Florida, as the Board, or such committee, may from time to time determine; and if 
so determined, no notice thereof need be given.  
 

b.    Special Meetings  
 

Special meetings of the Board of Directors, or any committee thereof, may be held at any time or place, 
within or without the State of Florida, whenever called by the Chairman of the Board, the Chief Executive Officer, or at 
the request of two or more directors or, for a special meeting of a committee, by the chairman of such committee.  
 

Notice of special meetings of the Board, or any committee thereof, stating the time and place, shall be 
given by mailing the same to each director or committee member, as appropriate, at his residence or business 
address at least two days before the meeting, or by delivering the same to him personally or by telephone, telegram, 
e-mail, facsimile or reputable overnight delivery  
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service at least one day before the meeting. Such notice shall be deemed to have been given on the date of mailing, 
telephoning or telegraphing, or the date of such e-mail, facsimile, or sending by reputable overnight delivery service, 
as the case may be.  
 

c.    Adjournments  
 

A majority of the directors present, whether or not a quorum exists, may adjourn any meeting of the 
Board of Directors, or any committee thereof, to another time and place. Notice of any such adjourned meeting shall 
be given to the directors who are not present at the time of the adjournment, and, unless the time and place of the 
adjourned meeting are announced at the time of adjournment, to the other directors.  
 

d.    Telephonic Participation at Meetings  
 

Members of the Board of Directors, or any committee thereof, may participate in a meeting of the 
Board, or any committee thereof, by means of a conference telephone or similar communications equipment by 
means of which all persons participating in the meeting can hear each other at the same time. Participation by such 
means shall constitute presence in person at such meeting for all purposes.  
 

e.    Action Without a Meeting  
 

Any action of the Board of Directors or of any committee thereof, which is required or permitted to be 
taken at a meeting, may be taken without a meeting if written consent to the action signed by all the members of the 
Board or of the committee, as the case may be, is filed in the minutes of the proceedings of the Board or of the 
committee.  
 

Section 5. Quorum and Voting of Directors  
 

A majority of the number of directors fixed in accordance with Section 1 of this Article V shall constitute a 
quorum of the Board for the transaction of business, and one-half of the members of any committee shall constitute a 
quorum of such committee; provided, however, that whenever, for any reason, a vacancy occurs in the Board, or any 
committee thereof, the quorum shall consist of a majority of the remaining directors until the vacancy has been filled. 
In all cases, a smaller number of directors may adjourn any meeting until a quorum is present.  
 

When a quorum is present at any meeting of directors, a majority of the members present shall decide any 
question brought before such meeting, except as otherwise provided by law, the Restated Articles of Incorporation, or 
these By-Laws.  
 

Section 6. Compensation of Directors  
 

Directors shall receive such compensation, including reimbursement of expenses, for serving as members of 
the Board of Directors and for attendance at each meeting of the Board of Directors, and members of committees of 
the Board of Directors shall receive such compensation, including reimbursement of expenses, for serving as 
members of a committee and for attendance at each meeting of a committee, as the Board of Directors shall from time 
to time prescribe.  
 

Section 7. Chairman of the Board  
 

The Chairman of the Board shall preside at meetings of the Board of Directors and of the stockholders. He 
shall, subject to the approval of the Board of Directors, submit a report to the  
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stockholders of the Corporation for each fiscal year.     He shall perform such other duties as the Board of Directors 
may from time to time prescribe.  
 

ARTICLE VI  
 

Officers  
 

Section 1. Numbers and Titles  
 

The officers of the Corporation shall be a Chief Executive Officer, a Chief Financial Officer, a Secretary, a 
Treasurer and a Controller and may also include one or more Senior Executive Vice Presidents, one or more 
Executive Vice Presidents, one or more Senior Vice Presidents, and one or more Vice Presidents; all of whom shall be 
appointed by the Board of Directors or a duly appointed officer authorized by resolution of the Board of Directors to 
appoint officers. The Board of Directors, or a duly appointed officer authorized by resolution of the Board of Directors 
to appoint officers, may from time to time appoint such other officers, including one or more Assistant Secretaries, 
Assistant Treasurers, and Assistant Controllers as they shall deem necessary.  
 

The Chief Executive Officer shall be a member of the Board of Directors, but the other officers need not be 
members of the Board.  
 
 

Section 2. Tenure of Office/Removal of Officers  
 

Officers of the Corporation shall hold their respective offices until their successors are chosen and qualified or 
until their retirement, resignation or death, provided, however, that any officer may be removed from such office during 
such term by the Board of Directors , with or without cause, whenever in its judgment the best interests of the 
Corporation will be served thereby. Any officer appointed by any other officer duly authorized as provided in Section 1, 
may be removed by any other such officer, at any time, with or without cause.  
 

Section 3. Duties of Officers  
 

a.    Chief Executive Officer  
 

The Chief Executive Officer shall have overall responsibility for supervision of the Corporation and shall 
report to the Board of Directors. He shall see that the provisions of the By-Laws, all votes of the stockholders and all 
orders and resolutions of the Board of Directors are carried into effect.  
 

He shall preside at meetings of the stockholders in the absence of the Chairman of the Board.  
 

Unless otherwise directed by the Board of Directors, he or his designee shall have power to vote, and 
to appoint proxies to vote, and otherwise act on behalf of the Corporation, at any meeting of stockholders or holders of 
other securities or other ownership interests of or with respect to any action of stockholders or holders of such 
securities or ownership interests, of any other corporation or other entity in which the Corporation may hold securities 
or other ownership interests and to otherwise exercise any and all rights and powers which the Corporation may 
possess by reason of its ownership of securities or other ownership interests in such other corporation or other entity.  
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He shall perform such other duties as the Board of Directors may from time to time prescribe.  

 
b.    Chief Financial Officer  

 
The Chief Financial Officer shall be the principal financial officer of the Corporation, shall report to the 

Chief Executive Officer and shall have overall responsibility for supervision of the financial operations of the 
Corporation.  
 

He shall perform such other duties as the Board of Directors or the Chief Executive Officer may from 
time to time prescribe.  
 

c.    Multiple Offices  
 

The same person may hold more than one of the offices described in Section1 above as the Board of 
Directors may prescribe.  
 

d.    Senior Executive Vice Presidents  
 

The Senior Executive Vice Presidents shall have such powers and perform such duties as the Board of 
Directors or the Chief Executive Officer may from time to time prescribe.  
 

e.    Executive Vice Presidents  
 

The Executive Vice Presidents shall have such powers and perform such duties as the Board of 
Directors or the Chief Executive Officer may from time to time prescribe.  
 

f.    Senior Vice Presidents  
 

The Senior Vice Presidents shall have such powers and perform such duties as the Board of Directors 
or the Chief Executive Officer may from time to time prescribe.  
 

g.    Vice Presidents  
 

The Vice Presidents shall have such powers and perform such duties as the Board of Directors or the 
Chief Executive Officer may from time to time prescribe.  
 

h.    Secretary  
 

The Secretary shall be Secretary of and shall attend, or a person designated by him shall attend, all 
meetings of the stockholders, the Board of Directors and all committees thereof. He, or such designated person, shall 
record all of the proceedings of such meetings in books kept for that purpose.  
 

He shall be custodian of the corporate seal and shall have the power to affix it to any instrument 
requiring it and to attest the same.  
 

He shall cause to be maintained a stock transfer book and such other books as the Board of Directors 
may from time to time determine.  
 

He shall serve all notices required by law, by these By-Laws, or by resolution of the Board of Directors. 
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He shall, together with the Chief Executive Officer, sign certificates for shares of the Corporation.  
 

He shall perform such other duties as the Board of Directors or the Chief Executive Officer may from 
time to time prescribe.  
 

i.    Treasurer  
 

The Treasurer shall have the management and custody of the funds and securities of the Corporation 
and he or persons designated by him, or by others so authorized by the Board of Directors, shall deposit all monies 
and other valuable effects in the name and to the credit of the Corporation in such depositories as may be designated 
by the Board of Directors or by persons authorized by the Board of Directors to make such designations.  
 

He shall receive and disburse the funds of the Corporation for corporate purposes and shall render to 
the Board of Directors and the Chief Executive Officer, whenever they may require it, an account of all his transactions 
as Treasurer.  
 

He shall perform such other duties as the Board of Directors or the Chief Executive Officer may from 
time to time prescribe.  
 

j.    Controller  
 

The Controller shall keep full and accurate accounts of all assets, liabilities, commitments, receipts, 
disbursements, and other financial transactions of the Corporation, including those of subsidiaries of the Corporation, 
in books belonging to the Corporation, and shall perform all other duties required of the principal accounting officer of 
the Corporation, and shall render to the Board of Directors and the Chief Executive Officer, whenever they may 
require it, an account of the financial condition of the Corporation.  
 

He shall perform such other duties as the Board of Directors or the Chief Executive Officer may from 
time to time prescribe.  
 

k.    Assistant Secretaries  
 

The Assistant Secretaries shall perform such of the duties of the Secretary as the Chief Executive 
Officer or the Secretary, or an officer with the authority to appoint an Assistant Secretary may from time to time 
prescribe and such other duties as the Board of Directors, or an officer with the authority to appoint an Assistant 
Secretary may from time to time prescribe.  
 

l.    Assistant Treasurers  
 

The Assistant Treasurers shall perform such of the duties of the Treasurer as the Chief Executive 
Officer or the Treasurer, or an officer with the authority to appoint an Assistant Treasurer may from time to time 
prescribe and such other duties as the Board of Directors, or an officer with the authority to appoint an Assistant 
Treasurer may from time to time prescribe.  
 

m.    Assistant Controllers  
 

The Assistant Controllers shall perform such duties of the Controller as the Chief Executive Officer or 
the Controller, or an officer with the authority to appoint an Assistant Controller  
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may from time to time prescribe and such other duties as the Board of Directors, or an officer with the authority to 
appoint an Assistant Controller may from time to time prescribe.  
 

Section 4. Delegation of Duties of Officers  
 

The Board of Directors may delegate the powers or duties of any officer of the Corporation in case of his 
absence, disability, death or removal, or for any other reason, to any other officer or to any director.  
 
 

ARTICLE VII  
 

Stock Certificates  
 

Section 1. Stock Certificates  
 

Except as otherwise provided by resolution of the Board of Directors or the Restated Articles of Incorporation 
or as permitted by law, every holder of stock in the Corporation shall be entitled to have a certificate, representing all 
shares to which he is entitled, in such form as may be prescribed by the Board of Directors in accordance with the 
provisions of law. Such certificates shall be signed by the Chief Executive Officer and by the Secretary or an Assistant 
Secretary; provided, however, that where any such certificate is signed by a party other than an officer of the 
Corporation, such as a transfer agent or transfer clerk, and by a registrar, the signatures of the Chief Executive 
Officer, Secretary, or Assistant Secretary may be facsimiles. All certificates shall be counter-signed and registered in 
such manner as the Board of Directors from time to time may prescribe, and there shall be impressed thereon the seal 
of the Corporation or imprinted thereon a facsimile of such seal.  
 

In case any officer who signed or whose facsimile signature has been placed upon such certificate shall have 
ceased to be such officer before such certificate is issued, such signature shall be deemed to be valid and such 
certificate may be issued by the Corporation with the same effect as if he were such officer at the date of its issuance.  
 

Section 2. Transfer of Certificated Shares of Stock  
 

Shares of certificated stock of the Corporation may be transferred by delivery of the stock certificate, 
accompanied either by an assignment in writing on the back of the certificate or by a written power of attorney to sell, 
assign, and transfer the shares on the books of the Corporation, signed by the person appearing on the certificate to 
be the owner of the shares represented thereby; and such shares shall be transferable on the books of the 
Corporation upon surrender thereof so assigned or endorsed. In the case of a series of Preferred Stock, certificated 
shares of Preferred Stock may be transferred by delivery of the stock certificate, as described above, or by such other 
method as may be set forth in a statement of resolution establishing such series of Preferred Stock. The person 
registered on the books of the Corporation as the owner of any shares of stock shall be deemed by the Corporation to 
be the owner thereof for all purposes exclusively and shall be entitled as the owner of such shares, to receive 
dividends and to vote as such owner with respect thereto.  
 

Section 3. Treasury Stock  
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Any shares of stock in the Corporation which may be redeemed, purchased, or otherwise acquired by the 

Corporation after the issuance thereof, shall have no voting rights and shall not participate in any dividends or 
allotments of rights while such stock is held by the Corporation.  
 
 

ARTICLE VIII  
 

Depositories and Checks  
 

Depositories of the funds of the Corporation shall be designated by the Board of Directors or a duly authorized 
committee thereof or by persons authorized by the Board or such a committee to make such designations; and all 
checks on funds shall be signed by such officers or other employees of the Corporation as the Board, or a duly 
authorized committee thereof, from time to time may designate, or by persons authorized by the Board or such a 
committee to make such designations.  
 
 

ARTICLE IX  
 

Fiscal Year  
 

The fiscal year of the Corporation shall begin on the first day of January and end on the 31st day of 
December in each year.  
 
 

ARTICLE X  
 

Dividends  
 

The Board of Directors may from time to time declare, and the Corporation may pay, dividends on its 
outstanding shares in the manner and upon the terms and conditions provided by law and the Restated Articles of 
Incorporation.  
 
 

ARTICLE XI  
 

Waiver of Notice  
 

Any notice required to be given by law, by the Restated Articles of Incorporation, or by these By-Laws may be 
waived in writing signed by the person entitled to such notice and delivered to the Corporation, whether before or after 
the time stated therein, except that attendance of a person at a meeting shall constitute a waiver of notice of such 
meeting unless such attendance is for the express purpose of objecting, at the beginning of the meeting, to the 
transaction of any business because the meeting is not lawfully called or convened.  
 

A director of the Corporation who is present at a meeting of the Board of Directors (or a committee thereof) at 
which action on any corporate matter is taken shall be presumed to have assented to the action taken unless he votes 
against such action or abstains from voting in respect thereto because of an asserted conflict of interest.  
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ARTICLE XII  

 
Indemnification of and Advance to Officers,  

Directors, Employees and Agents  
 

Section 1.    Indemnification  
 

The Corporation shall, and does hereby, indemnify to the fullest extent permitted or authorized by current or 
future legislation or current or future judicial or administrative decisions (but, in the case of any such future legislation 
or decisions, only to the extent that it permits the Corporation to provide broader indemnification rights than permitted 
prior to such legislation or decisions), each person (including here and hereinafter the heirs, executors, administrators 
or the estate of such person) who was or is a party, or is threatened to be made a party, or was or is a witness, to any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a 
"Proceeding"), against any liability (which for purposes of this Article shall include any judgment, settlement, penalty or 
fine) or cost, charge or expense (including attorneys' fees) asserted against him or incurred by him by reason of the 
fact that such indemnified person (1) is or was a director, officer or employee of the Corporation or (2) is or was an 
agent of the Corporation as to whom the Corporation has agreed to grant such indemnity or (3) is or was serving, at 
the request of the Corporation, as a director, officer, or employee of another corporation, partnership, joint venture, 
trust or other enterprise (including serving as a fiduciary of any employee benefit plan) or is serving as an agent of 
such other corporation, partnership, joint venture, trust or other enterprise as to whom the Corporation has agreed to 
grant such indemnity. Each director, officer, employee or agent of the Corporation to whom indemnification rights 
under this Section 1 of this Article have been granted shall be referred to as an "Indemnified Person".      
 

Notwithstanding the foregoing, except as specified in Section 3 of this Article, the Corporation shall not be 
required to indemnify an Indemnified Person in connection with a Proceeding (or any part thereof) initiated by such 
Indemnified Person unless such authorization for such Proceeding (or any part thereof) was not denied by the Board 
of Directors of the Corporation prior to sixty (60) days after receipt of notice thereof from such Indemnified Person 
stating his intent to initiate such Proceeding and only upon such terms and conditions as the Board of Directors may 
deem appropriate.  
 

Section 2.    Advance of Costs, Charges and Expenses  
 

Costs, charges and expenses (including attorneys' fees) incurred by an officer, director or employee who is an 
Indemnified Person in defending a Proceeding shall be paid by the Corporation to the fullest extent permitted or 
authorized by current or future legislation or current or future judicial or administrative decisions (but, in the case of 
any such future legislation or decisions only to the extent that it permits the Corporation to provide broader rights to 
advance costs, charges and expenses than permitted prior to such legislation or decisions) in advance of the final 
disposition of such Proceeding, upon receipt of an undertaking by or on behalf of the Indemnified Person to repay all 
amounts so advanced in the event that it shall ultimately be determined that such person is not entitled to be 
indemnified by the Corporation as authorized in this Article and upon such other terms and conditions, in the case of 
agents as to whom the Corporation has agreed to grant such indemnity, as the Board of Directors may deem 
appropriate. The Corporation may, upon approval of the Indemnified Person, authorize the Corporation's counsel to 
represent such person in any Proceeding, whether or not the Corporation is a party to such Proceeding. Such 
authorization may be made by the Chairman of the Board, unless he is a party to such Proceeding, or by the Board of 
Directors by majority vote, including directors who are parties to such Proceeding.  
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Section 3.    Procedure for Indemnification and Advancement of Costs, Charges and Expenses  

 
Any indemnification or advancement of costs, charges and expenses under this Article shall be made promptly 

and in any event within sixty (60) days upon the written request of the Indemnified Person. The right to indemnification 
or advances as granted by this Article shall be enforceable by the Indemnified Person in any court of competent 
jurisdiction, if the Corporation denies such request under this Article, in whole or in part, or if no disposition thereof is 
made within sixty (60) days. Such Indemnified Person's costs, charges and expenses incurred in connection with 
successfully establishing his right to indemnification, in whole or in part, in any such action shall also be indemnified by 
the Corporation. It shall be a defense to any such action that the claimant has not met the standard of conduct, if any, 
required by current or future legislation or by current or future judicial or administrative decisions for indemnification 
(but, in the case of any such future legislation or decisions, only to the extent that it does not impose a more stringent 
standard of conduct than permitted prior to such legislation or decisions), but the burden of proving such defense shall 
be on the Corporation. Neither the failure of the Corporation (including its Board of Directors or any committee thereof, 
its independent legal counsel, and its stockholders) to have made a determination prior to the commencement of such 
action that indemnification of the claimant is proper in the circumstances because he has met the applicable standard 
of conduct, if any, nor the fact that there has been an actual determination by the Corporation (including its Board of 
Directors or any committee thereof, its independent legal counsel, or its stockholders) that the claimant has not met 
such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not 
met the applicable standard of conduct.  
 

Section 4.    Non-Exclusivity; Survival of Indemnification and Advancement of Costs, Charges and Expenses; 
Contractual Nature  
 

The indemnification, and the right to advancement of costs, charges and expenses, provided by this Article 
shall not be deemed exclusive of any other rights to which those indemnified may be entitled under any agreement, 
vote of stockholders or disinterested directors or recommendation of counsel or otherwise, both as to actions in such 
person's official capacity and as to actions in another capacity while holding such office, and shall continue as to an 
Indemnified Person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the 
heirs, executors, administrators and estate of such person. The Board of Directors shall have the authority, by 
resolution, to provide for such indemnification of, and such advancement of costs, charges and expenses to, 
employees or agents of the Corporation or others and for such other indemnification of, and such other advancement 
of costs, charges and expenses to, directors, officers, employees or agents as it shall deem appropriate.  
 
    All rights to indemnification and to advancement of costs, charges and expenses, under this Article shall be deemed 
to be a contract between the Corporation and each Indemnified Person who serves or served in such capacity at any 
time while this Article is in effect. Any repeal or modification of this Article or any repeal or modification of relevant 
provisions of Florida corporation law or any other applicable laws shall not in any way diminish any rights to 
indemnification of, or to advancement of costs, charges and expenses to, such Indemnified Person, or the obligations 
of the Corporation arising hereunder, then existing or arising out of events, acts or omissions occurring prior to such 
repeal or modification, including without limitation, the right to indemnification with respect to Proceedings commenced 
after such repeal or modification to enforce this Article XII with regard to Proceedings arising out of acts, omissions or 
events arising prior to such repeal or modification for claims relating to matters occurring prior to such repeal or 
modification.  
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Section 5.    Insurance, Contracts and Funding  

 
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 (including serving 
as a fiduciary of an employee benefit plan), against any liability asserted against him and incurred by him in any such 
capacity or arising out of his status as such, whether or not the Corporation would have the power to indemnify him 
against such liability under the provisions of this Article XII or the applicable provisions of Florida law. The Corporation 
may enter into contracts with any director, officer, agent or employee of the Corporation in furtherance of the 
provisions of this Article XII, and may create a trust fund, grant a security interest or use other means (including, 
without limitation, a letter of credit) to ensure the payment of such amounts as may be necessary to effect the 
advancing of expenses and indemnification as provided in this Article XII.  
   

Section 6.    Savings Clause  
 

If this Article or any portion hereof shall be invalidated or held to be unenforceable on any ground by any court 
of competent jurisdiction, the decision of which shall not have been reversed on appeal, then the Corporation shall 
nevertheless (i) indemnify each Indemnified Person as to costs, charges and expenses (including attorneys' fees), 
judgments, fines and amounts paid in settlement and (ii) advance costs, charges and expenses in accordance with 
Section 2 of this Article XII, in each case with respect to any Proceeding in connection with which he or she is an 
Indemnified Person, including an action by or in the right of the Corporation, to the full extent permitted by any 
applicable portion of this Article that shall not have been invalidated or held to be unenforceable and as permitted by 
applicable law.  
 
 

ARTICLE XIII  
 

By-Law Amendment  
 

Except as otherwise provided in the Restated Articles of Incorporation, the Board of Directors shall have the 
power to adopt, alter, amend and repeal the By-Laws of the Corporation (except insofar as the By-Laws of the 
Corporation adopted by the stockholders shall otherwise provide). Any By-Laws made by the stockholders may 
prescribe that they may not be altered, amended or repealed by the Board of Directors. Any By-Laws made by the 
Board of Directors under the powers conferred hereby and by the Restated Articles of Incorporation may be altered, 
amended or repealed by the Board of Directors or by the stockholders. Amendments to the By-Laws (including any 
amendment to this Article XIII) shall be effected as follows:  
 

a.    By Action of the Board of Directors  
 

Unless a greater vote is specifically required by the laws of the State of Florida, or a greater or different 
vote or a vote of stockholders is required by the provisions of the Restated Articles of Incorporation, the Board of 
Directors may alter, amend or repeal these By-Laws, or adopt such other By-Laws as in their judgment may be 
advisable for the administration or regulation of the management and affairs of the Corporation, to the extent not 
inconsistent with the laws of the State of Florida or the Restated Articles of Incorporation, only upon the affirmative 
vote of at least 75% of the total number of directors as fixed in accordance with Section 1 of Article V of these 
By-Laws.  
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b.    By Action of the Stockholders  
 

Unless a greater vote is specifically required by the laws of the State of Florida, or a greater or different 
vote is required by the provisions of the Restated Articles of Incorporation, the stockholders may alter, amend or 
repeal these By-Laws, or adopt such other By-Laws as in their judgment may be advisable for the administration or 
regulation of the management and affairs of the Corporation, to the extent not inconsistent with the laws of the State of 
Florida or the Restated Articles of Incorporation, at any regular meeting of the stockholders (or at any special meeting 
thereof duly called for that purpose in accordance with the provisions of these By-Laws), only upon the affirmative 
vote of at least 75% of the voting power of all the shares of the Corporation entitled to vote generally in the election of 
directors, voting together as a single class.  
 
 

ARTICLE XIV  
 

Continuing Effect of By-Law Provisions  
 

Any provision contained in these By-Laws which, at the time of its adoption, was authorized or permitted by 
applicable law shall continue to remain in full force and effect until such time as such provision is specifically amended 
in accordance with these By-Laws, notwithstanding any subsequent modification of such applicable law (except to the 
extent such By-Law provision expressly provides for its modification by or as a result of any such subsequently e 
enacted law).  
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