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APPLICATION 

1. Name of comP8f1y: 

Daytona Telephone Company 

2, Name under wtltth appltcant will do business (flctltious name, etc.): 

N/A 

3. Official maiUng address (Including street name & number, p<nt office box, city, state, 
and zip code). 

7850 St!!Qe Hills BoUevard, Suite 102 

6artlett, TN 38133 Memphis, TN 3818+0668 

4. Florida address (Including street nama & number, post office box, city, state, and zip 
code): 

404 Halifax (proposed) 

Daytona BeaCh, Fl 32174 

5. Structure of organization: 

( ) lndlvldual (../) Corporation 

( ) General Partner1hlp ( ) Limited Partner1hip 
( ) O!Mr, ___ _ 

6. If lncomomttd In Borfda. provide proof of authority to operate In Florida: 

(a) Florida Secretary of State Corporett regletraUoo number: F98000()()44J2 
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APPLICATION 

7. If using ftct!tloua namt=d/bla. provide proof of compliance with the fictiUous name 

staMe (Chapter 865.09 FS) to operate In Florida: 

(a) Florida Flct!tloua Name regrstratlon number.----------

8. F. E.!. Numblr (ir applleable): ________________ _ 

9. If lndly!dua!. provide: 

Name: ______ _______________ _ 

Title: _ ____________________ _ 

Address: _________________________ ___ 

Clty/StateiZJp: _________________ _ 

Telephone No.; ________ Fax No.: ________ _ 

Internet E·Mall Addrau: __________________ _ 

Internet Webslte·Addrau: __________________ _ 

10. If a partntrJblp. provide name, title and address of all partners and a copy of the 
partnerahlp agreement 

(a.) Name: __________________ _ 

Title: _______________________ _ 

Addrau: ____________________ ___ 

Clty/StateiZJp: _________________ _ 

Telephone No.: _ _______ Fax No.:. ________ _ 
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Internet E·Mill Addrua:. ________________ _ 

Internet Webllta Addrwn:. ______________ _ 

(b. Name:. ____________________ _ 

~Ue:.~·-------------------
Add~aa:. ______________________________________ ___ 

Clty/Stata/Zlp:. ________________ _ 

Telephone No.:. ____________ Fax No.: ______________ _ 

Internet E·Mill Add~u: ________________ _ 

Internet Webelte Addreaa: _________________________ __ 

1. Who will serve as liaison to the Commission wtth regard to the following? 

(a) The application: 

Nama: MIChael o. Boger. Sr. 

~Ue: President I CEO 

Addreu: 7850 Staoe Hills Boulevard, Suite 102 

Clty/State/Zlp: Bart1ett. TN 38133 

Telephone No.: (901) 384·9100 Fax No.: (901) 385·7020 

ltmlrnet E·MaD Addrwn: MboQersr®Cooceotnc.Net 

Internet Webette Addreu: ________________ _ 

{b) Pmc!al Point gt Contact Cor tho ongo!oo ooeraUooo of !he comoanv: 

Name: M!dlM! D. !!oger, Sr. 

I 
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1 3. Has the applicant or any subtldlary, partner, officer, director, or any stockholder ever 
been 9•'llnted or denied a pay telephone certificate In the State of Florida? (This lnclud81 
active and canceled pay telephone certificates.) If yes, proyide exolanatjon and list the 
cenif!C8ta holder and certlflcatanut1\be(. 

None 

1 4. Is the applicant or any subsidiary, partner, officer, director. or any atockholdar a 
subsidiary, partner, or off'JCel' In any other Florida certifiC8ted pay telephone company? If 
yes, give nama of company and relationship. II no longer associated with company, QJxi 
reason why not. 

No 

15. Uat other states in wblch the applicant : 

a. Is currently providing pay t.alaphona service. 

None 

: 

b. Has appllcallonl pending to be certificated as a pay telephone provider. 
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APPLJCA TION 

c. Has been denled authority to operate as a pay telephone provider. Explain 
circumstances. 

d. Has had regula.tory penalties Imposed for violations of telecommunications 

staMes, rules, or ordera. Explain circumttances. 
NOne 

16. Please check (I) the servicu that will be provided: 

LOCAL 
LONG DISTANCE 
COIN 
CALLING CARD 
CREDIT CARD 
OTHER (Oesc:ribe) 

:l 
d 

2 
cl 
0 

17. Proposed number of pay telephOne lnltruments the applicant plans to lnstaiUoperate 

'"the first year._"""'------------------------
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APPL/CA T/ON 

18. How does the applicant intend to service and maintain each payphone (f ) (check all 

that apply) 

PERSONALLY 0 
FULL-TIME TECHNICIAN :L 
PART-TIME TECHNICIAN Q 
SERVICE/REPAIR/MAINTENANCE CONTRACT Q 
OTHER (Describe) Q 

19. Will each of the pay telephones to be Installed provide eccess to all locally available 
long distance cemers via 10XXX+O, 1010XXX. 950-XXXX. and 1-800? (See Rule 25-
24.515(6), F.A.C.) 

(i I Yes ( I No 

EJcplaln: _____________________ _ 

. 
20. Will eac:li of the pay telephones lo be installed conform to subsections 4.29.2 - 4.29.4 
and 4.29.8 of the Amertcan National Standard Specifications for Making Bulldlngs and 
Facilities Acoesalble and UMble by Physically Handicapped People (Attachment F, AtiS1 
STANOABQS)(See Rule 25-24.515(13), FAC.). 

(../)Yea ( ) No 

: 
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- APPENDIX A -

AFFIDAVIT 

By my signature below, I, the undersigned owner/officer, have read the 

foregoing and declare that. to the beat of my knowledge and belief, the 

information Ia ll\le and oorred. I attest that I have the authority to algn on behalf 

of my company and agree to comply, now and In the Mure. with all applicable 

Commission rvlts and orders. 

I will comply With all current end future Commission requirements 

regarding pay telephone &etVic.e. I underatand that I am roqulred to pay a 
regulatay ~fee (minirTun of $50.00 p« calendar year). file an annual 

pay tel~ 11 MfVice report. and pay gross receipts tax. Furthermore, I agree 

to keep the CotMllulon edvised of any d'llnOe• in the names or address~• 

listed in the appllcatlon within 10 days of the cnange. 

Further, I am aware that. pursuant to Chapt.er 837.06, Aorlda 

Statutes, "Whoever knowingly makea a falaa etatemant In writing with the 

Intent to mislead 1 public servant In the performance of hla official duty 

shall be guilty of a misdemeanor of the aecond degree, punlahable aa 
provided In a. 7711.082 and a. 775.083.• 

_MIChael 0 . !!oS!er, Sr. 
Printed Name: 

(901) 385·7020 
rrtJe. Fax No. 

Address: 7850 StaQe Htns 8olievard, Suite 102 

8ffll!!t, TN 38133 
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..APPENDIX e-
APPUCANT ACKNOWLEDGMENT 

Appllunt: Dayton! Telepo'lone COmpany 

I a~ receipt and understanding of the Florida Public SeMCe Commission's 
Rules and Reqllirements relating to my provision of Pay Telephone Service. 

Slgnature:~C:- { #~ c--

Printed Ham.: Mld\ael o Sooer• Sr. 

Title: Po esldeut I 0:0 

AddtNa: 7850 S!&!oe Hills BoUevard, Suite 102 

Bartktt. TN 38133 

oaur 1;/le/tr 

Telephone. No. _.< .... 90.-1'"')..;;3&4.;..;...·9.-1;..;;00.;;_ ___________ ___;_ 

Fax No. (901) 385-7020 

TlfiS ACKNQWI fPQiriENT FORM MUST BE COMpt.ETED ANQ RETURNEQ 
milf THEAfPLJCADON IJI!FQBI! THE CERUFJCAUON PBQCESS BEGINS. 
fAIL VB,! TO DO SO WlU. 8ESULTIN A DEL4Y. OF THE CERUF/CATE BEING 
ISSUI!Q. 
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MINUTES OF THE ORGANlZA TIONAL MEETING 

OF THE INCORPORATOR OF DAYTONA TELEPBONE COMPANY 

The organizationAl m~ of the IJlcorporator ofDa)10na Telephone Company was held 

at One Memphis Place, 200 Jefferson Avenue. Suite 1450, Mcmp!UJ, Tennessee on 1-riday, June 

25, 1998. 

The lncorpomor or the Corporation was present in person as follows 

Stephen P H.ale 

Stephen P. HAle acted as both Chairman and S«tctary or the meeting 

The lntorporator, Stephen P. Hale stated that the sole Director of the Corporation shall 

be 

Michael Boger, Sr 

There bring no fi.uther business, the meeting was, upon motion duly made and seconded, 

adjourned. 

INCORPORATOR 
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BY-LAWS 

OF 

DAYTONA TELEPHONE COMPANY 

ARTICLE I. 

Offices 

SECTION I. ~ The principal office of the Corpo1111ion shall be located nt 
200 Jelferson Avenue, Suite 1450, Memphis, Tennessee 38103 The loation of the principal 
office of tho Corponrti~ IIUY be changed from time to time by action of the Board of Directors 
(hereinafter c;allcd "Board"). 

... _.... ......... 

SECTION 2. ll.e!!jstqed Office The registered office of the Corpor.;:ion shall be located 
at One Memphis Place, 200 Jelferson Avenue, Suite 14SO, Memphis, TN 38103. The location of 
the .cred oflic;c of the Corpo1111ion mAY be chAnged from time to time by action of the Board, 
but its location must always be Identical with the business office of the Corporation's registered 
agent. 

SECTION 3. Olber Offiw. The Corporauon mAY also have offices and placu of 
business at such other plaees within or witho1:t the State ofTcMusec u the Boud mny 
determine or the business of the Corporation may require 

AATICLEll. 

Meetin8' of ShatthQldcrs 

SECTION I. Place ofMmjngs All m.:etings of !he sharc~'llders sball be held at ru~h 
place or places either within or without Tenneuee as 1112y be selected by tho. Board and 
designa~ed in a notice of mcaing or in a duly executed waiver of notice thereof 

SECTION 2. .Annual Meelings The annual meeting of the shareholders shall be held at 
such date betWeen Jmuary I and June 30 in caeh year u may be llxcd by the Board AI such 
meesin& tbe aharcboldcrs shall elect directors and tranS4ct such other busincu AI may properly 
come before the meetinJ. 

SEC'lJON 3, Sp<cla! Mectjnas Special meetings of the shareholders, for any purpose or 
purposes, unleu otherwise presaibed by law, may be called by the Presidon1 or tho Board 111d 
shall be C411ed by tho President or the secreury at tho wrinen requut of pefJOI\I holding of record 
not less than one·tcnth (1/IOth) or all the ouutandmg shares of the Corporation enutled to vote at 
such meeting. whieh writteo request shall state the purpose or purposes of sueh meeting. 
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Business tnnsaetcd &I alllpCicial meetings shall be confined to the purpose or purposes !!&ted in 
the notice of meeting. 

SECTION 4. Notice of Meetings. Notice of every meeung of shareholders stltmg the 
place, clay and hour of the meeting shall be given to each shareholder of record entitled to vote at 
such meeting not less than ten (10) clays nor more th~ two (2) montlu before the date of the 
meeting. Notice of a special meeting shall also state the purpos-e or purposes for wluch the 
mcetina is c:a1lcd and the penon or persons form of wire or wireless c:ommunlcauon, or by m&ll or 
private carrier. If these forms of personal notiee are imp~le, nonce may be commuNca:ed 
by a newspaper of general c:itaJiatloa in the area where pubhshed, or by radio, television, or other 
form of publie broadcut COIIllltWlic:ation. Wri!!ea notice by the Corpomion to the Ahareholders 
tS etfectlYe when mailed, If mall«< lim class, postpaid and correctly addre5sed to the 
lhareholdcr's address shown In the corporation's current record of shareholders 

SECTION S WA!m gfNodce A shareholder may waive notice of any mceung either 
before or after the meetlna in writing &lid signed by the shareholder, which waiver shall be filed 
with the minutes or other c:orp.;>ra•e records A shareholder may alsa waive such notice by 
aueoclaocc at or participation in a mcesiag unless the shareholder at the bcguwag of the meeung, 
or promptly upoa his arrival. objccu to boldtng the mecung or t.rans~ction business at the mcettng 
and does not thereafter YOie for or USCDt to action W:m at the meeting 

SECTION 6, fudng Record DAle. For the purpose of determining shareholders cntttled 
to notice of or to vote at any meeting of $lweholden or any adjournment thereof, or to expr= 
conscat or dissent from any proposal without a meeung. or for the purpose of determlning 
shareholders entitled to receive payment of any diVJdcnd or in order to make a dctCITIUnation of 
shareholders for ll1'J other proper purpose, the Board may fix, in advar.u, a date as the record 
elate for any such determination of sharebolders Such date shall not be more than se .cnry (70) 
nor less than tea (10) clays before the date of any such mccung, nor more than seventy (70) clays 
prior to any other actio11. 1! no record date is fi'(ed, the record elate for the detenrunauon of 
shareboldcn entitled to notice of or to vote at a meetang of shareholders sh.lll be at the dose oi 
busmess on the business clay preceding the day in wluch nouce if Jllven, or af nouce as waaved, at 
the do~e of business on the business clay prcudins the d4y on which the mcctins Is held When a 
detcnnlnatlon of abarcholdcra of record entitled to notice of or to vote at any meeting of 
shareholders has been made u provided in this section. such dcterrNill\tlon shall apply co any 
adjournment thereo~ unleas the Board fixes a new record date for the adjourned meeung The 
Board mwtlix a new record elate if the meeting is adJourned to a elate more than four (4) months 
after the date fix.ed for !be oripli)IIICCtillB- If the Board fau a new record elate for the 
adjourned medina a nodcc of the adjourned muung shall be given to each shareholder of record 
on the new RCOrd elate mutlcd to YOie at such adJoumed mcet1n11 

SECTION 7 Ouprum The presence of a quorum shall be necessary attn)' meeting for 
the trlrtS&ction of business Except as otherwise provided by law, the holders of a ITili)Ority of the 
outstanding share. of the Corporation entitled to vote at 'IUch meeting. present in penon or 

·2· 
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rcprescutl:d by proxy, ahaJJ constitute a quorum at a mccung of shareholders I C. however, such 
quorum shall not be present or rcpresc!lted &tilly meeting. the holden of 1 majority of the shares 
present in penon or represented by proxy IIIAY adjourn the meeting from time to time, (but for no 
longer than four months after the date fured for the original meeting), withou! no !Ice other than 
announcement at the mee~ina, until a quorum lhall be preunt or represented At 111 adjourned 
meeting at which a quoNm ahaJJ be present or represented, Ill)' business mAy be u-ans.cted which 
might have been li'IIWCied at the meeting as originally notified Once 1 share is represented for 
Ill)' putpOJC 11 1 nwtin& it is deemed ~t for quorum purposes ior the remainder of tbe 
meeting and for Ill)' adjounlmenl of that meeting unless a new record date ts or must be set for 
that adjourned meeting. 

SECTION 8, Yorina ~~ as otherwise provided by law, the charter, or these By­
Laws, all mAlletS other than the el~on of direct ora, shall be dctennlned by a majority of the 
votes cast 11 1 meeting oft he shareholders by the holden of shares entilled to vote thereon 
Election of directors ahall be detennined by a plurality of the votes cast in such election by the 
holden of the shares entitled to vote therein. Votes may be c.ast in person or by proxy Exc-pt u 
otherwise provided by law or the charter aD voting righta and similar rights to consent or object to 
corporation aaion shall be vested exclusively tn the holdm or the Common Stoclc Eadl 
shudlolder of record entitled to vote at lilY mecung or on Ill)' mancr shall be enmled to one vote 
for every share of atoclc entitled to vote Standing in Ius name oo the stock transfer books of the 
Corporation. 

SECTION 9. Proxies Each shareholder entitled to vote at meeting or shareholders or 
e:cpress COIIICOI or diuent without a meeting may IUthori.u: IIIOther person or persons to att fer 
him by p{C)Xy. Every proxy Jball be signed by the lhareholder or by hlJ duly authonzed anomey­
in-fact. Such proxy &hall be filed with the SecTetary of the Corporation before or 111he ume tl is 
exereised. No proxy shall be valid after the expltation of eleven moruhs from the date of tts 
execution, unless Othe:rw!Je provided in the proxy Except as othe:rw!Je pro'-ided by the stAIUies 
ofTCMCSSCC, every proxy sh.\ll be I'CIIOCable at the pleasure of the penon CXCQittngll or ofhts 
persoaal reprt$allllives or wigns. 

SECTIPN I 0 Action wjthout mwins Any let ton rcqu~ or permiued to be take~ at a 
lharebolden' mectloa mAy be taken without a mccttng If all shareholders entitlj!d tO vote on the 
action c;onsent to taldng such ac:tlon without a meeting, the lffirmativc: vote of the number of 
lharcs that would be ncces&al)lto authori.u: or take Jueh actton 11 mceungls the let of the 
shll'dlolders. 1b action rrru.a be evidenced by one or more wnnen ballots dexribing the action 
t .ken, siped by each shareholder entitled to vote on tht acuon '" one or more counterparu, 
mdic:arlng each siguina shll'dlolder's vote or abstenuon on the action. and delivered to the 
Corpontioa for iDc:lusion ill the minutes for filing wnh the eorpora1e record' the record date for 
determinilla sharcholden enutled to take action Without a meetlngl.s the date the firs: member 
11gn.s the CONellt A COIIICOI Jigned lw the dfect of a mecttnS vote and may be descnbed u such 
in lilY documem 

.). 
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SECTION 6. Rmder M«<jngs. A regular m«ting of the Board shill be held wnhout 

any requirmlent of DOrice immediately after the annual m«ting of shareholdeu The Board may 
provide, by resolution, 1M time for the holding of additions! rc jUlar mcetingJ without other notice 
than such resolution. 

SECTION 7. Special Mces!n!!S. Special meetings of the Board may be called by or at the 
request of the chainnan of the Board (If any), the Prelidenr or "IDY two (2) directors Noric:x of 
each such cneettns shall be sivcn ro each director, at le&St rwo • 2) days before the day on wluch 
the mttting is to be bdd Oral DOCice is effective when 'onum :1icated if eommunicated m a 
~mprehensible manner. Wrinen DOtice is dfec:tive at the carllest of the folloWing (I) VI-hen 
re«ived; (2) five days after iu deposit in the U.S Mail, if maii"CC correctly addrcascd and with 
6rsr daw postage affixed thereon; (3) on tbe dares shown on 1 e retUrn ~ipr, if sent by 
reglSicred or certified man, rerum rceelpt requested, and the rt .:eipr is signed by or on be!Wf of 
the addressee; or (4) rwcnty (20) days after iu deposit in the l S Mail, as evidenced by the 
postmarlt if mailed ~rrectly addressed, and with other than flf 1 dan, registered or cerufic.:t 
postage affixed. (Therefore, if the ootice is mailed 6rsr clw, i• must be deposited in the U S 
M!il seven (7) days prior ro the meeting). F very 5Uch nouce ) aaiJ stare the ume and place, bur 
need DOt state the purpose of the meeting. A director may Wllte any such noucc other before or 
after the meerina in writina IIIII sisncd by the director. wlu'h ' liver shall be liled W1Lh the 
rrunutes or other Corpomc rcconb. A clircctor may also Wll\ ! such notice by anendance ;u or 
participation In a meetlna unless the dirowtor at the beginning c f the meeting, or promptly upon Ius 
amVlll, objects ro holdlna the mccllna or trans4etion bwlneu • rthe meeting and does nor 
rhm:aftcr vote for or went ro action taken at the meeting 

SECTION I . Ouorum am! Manner pfAC!jng A quon m shall ~nslsr of a majority of the 
number of dirowton fixed or pracn"bed ~hac By-l.&ws A qut l\lm must be present an any vote or 
action that is taken by the Board The affirmative vote of a majority of dircc:torl pr=nt is the aa 
of the Board unlas the cbarter Of these By-l.&ws or law rcquir es the VOle of a greater number of 
directors A meetlna may be ad)ouraed wbcther or nor there i a quoNm prcsa~r Noucc of an 
adjourned meeting need nor be givCII if the rime and plac:c ro ' ' luch the meeting is adjourned arc 
futed ar the m~na It whldt the adjournment iJ liken, and If the period of adjoun.menr does 'lOt 
cx'ecd one month in any one adjoufTlfDenr. A dircC!or who is present ar the meeting of the Boud 
of Dircc:ton wben corporate action is taken is deemed ro h3ve assented to the arrlon taken unless 
(I) he objeeu 11 the beaiMlna ofrhc meeting (or promptly uJXln hls amval) ro holding,, or 
ttil~S&aloa busiaas at the meerina; (2) his d<uent or abstcntat n from the actaon •liken as entered 
in tbe r:ninutes of the """"ina; or (3) be ddivers W1!ltten notice of Ius diuenr or absrenuon ro the 
presiding officer of the mcctina before ils adjournment or ro tl c corporation immediately L"er 
adjoumman of the mccUnj. The riaht of dissent or abstention is DOL available to a duector who 
votes in favor of the action taken. Any or all ditectora may Orvticipate m either a rcauJar or 
s~ meeting by, or conduct a meerlna through the uu of, any means of eommunicauon by 
wluch all dircaor~ panlcipatina may limultancously hear each other dunng the meeting, a director 
participating in a meeting by this mcans is deemed robe prucnt In pe11on 11 rhc meetlng 

·S· 
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SECTION 9. Actjon wjthgut Meetjng. Any wioo requirro or penninro to be taken at a 

Board meaing may be wen without a meeting If all direc~ors consent to taking such actio:& 
"itbout a mectin& tho aJlimwive vote of the number of directors thAt would be necc:ssnry to 
authoril.c or we sud! action at a meetina is tho act of the Board. The action must be cvidencro 
by one or more written consenu descn'bing the action taken, &isnro by each director in one or 
more countcrparu. indlcatina each signing director's vote "r abltention on the action, and shall be 
in<'Juded In the minutes or 6lro with the corporate records rdlecting the ac:uon taken Act1on 
llkco by COl1Salt is dfectlve wbcn the Jut director sisns the consent. unless the consent specifics 
a cWrtrcm dfectlve date. Such consent signed has the dfca of a meeting YOtc and may be 
described u such in any c!oo lll!t1!t 

SECTION 10. Compmatjoo Directors, u such, shall not receive any statro 
compensation for their servi~, but they may be allowed 1 fixed annual or periodic sum, 
determinro by the Board, and expenses o( ancndancc at each regular or special meeting of the 
Board. Nothing herein contained shaD be conltrued to preclude any director from serving the 
Corpomion In any other capacity and receiving compensation therefor. 

SECTION II. Cgmminm Tbc Board may create one or more comminccs A 
committee may consisl of ooe member. All members of comminecs of the Board wluch exercise 
powen of the Board llli.ISt be manben of the Board and serve at the pleasure of the Board The 

creation of a coavn!neo llld appoimment of a member or mc:mbcn to it must be approved by a 
mA,ority of all of the directors In ot&e wben the action 1s wen All actions taken by comminecs 
shall be reduced to writing and kept u part of the corporate records The provisions of these By· 
Laws which govern mectinsa, action without meetings. notice and waiver of notice, and quorum 
and voting rcquiremenu of the Board, apply to corrurunecs and their members u well Each 
commincc may exercise the authority of the Board and/or perform other functions u spccifiro by 
the Board; bollltN'CI', a commincc may not. (I) authorize distnbutions. except according to a 
fonnula or metbocl prescribed by the Board, (2) approve or propose to shareholders action that 
the Tcm:~CSSCC StaMa require to be approved by sh&reholders, (3) 611 V&CADdes on the Board or 
on any ofils committees, (4) .-ad the charter; (S) adopt., amend or repeal By-laws, (6) approve 
a plan of merger not rcquirioa abarcbolder approval, (7) authorize or approve reacquiSitiOn of 
shares, except ~rdina to a f0f1lllll.t or method prescnbro by the Boud, or (I) authonze or 
approve the iuuanu or aalc or concraa for sale of sharcJ, or determine the designaul>n and 
rd..tive rightt, preferences and limitations of 1 clus or series of shares, cxnept that the Board may 
authoril.c a commince (or aenior executive officer of the Corporauon) to do so witlun bmiu 
speafically presc:n'bed by the Board. 
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ARTICLE IV, 

Officeu 

SECilON I. Officm. The officers of the Corporation shall ~ a president and a 
secretary each ofwbom &hall be elected by the Board. The Board may elect or appoint such other 
officers, indud.Jna a c:hairm&o of the Board, u may be deemec;l n~ or desinble. The Board 
may :Wo authorize any officer to appoint one or more other officers or assistant officers The 
wne individual may Jimulllneously hold more thnn one office in the Corporation, except the 
offices of president and scc:rcuzy. 

SECilON 2. Ekctjon and Term of Offics The officers oflhe Corporation to be e.lected 
by the Board shall be eleetc:d annually by the Bo111d at the fint meeting of the aoard )ldd a ncr 
each annutl meeting of 5blrcho14ers. If the election or officers shall not be held 11 such mectlng, 
such eleaion shall be held u soon then:after u it conveniently may be. Officers may also be 
deetc:d at any subsequau meeting of the Board Each officer sh&l.l bold office until his su=r 
shall have been duly elected and shall have quAlified or until his death or until he Jhall resign or 
until he shall have been removed In tho ntAMer hereinaner provided, whichever event shall first 
OCQll". 

SECTION 3. Removal. The 8011d may remove any officer at any time with or without 
CllUSC, and any offictr or usistant officer, if appointed by another officer. may likewise be 
removed by such officer. An officer's removal docs notaiTcctthe officer's contract rights, If any, 
with !be Corpomloo.. An oflkcr's resignation does not affect the Corporation's contract rights, if 
any, with the Corpomloo.. An officer's resignation does not affect the Corporation'• contract 
rights, if any, with the officer. The election or appointment of an offiur does not iudf create 
contraa righu. 

SECTION 4. V•cancics. A VIQilC)' in any office because or death, resignation. removal, 
disquali.6eation or otherwise, may be filled by the Board or t.he officer who appointed the other 
officer or auistMt officer. 

SECilON S. Powm l!ld Dutiq. The President shall be the Chief Executive Officer of 
the Corporation and sball have general and active supervision of all of the business and :affairs of 
the <..orporation. The President &hall preside at all meetings of the shareholders in the absence of 
a Cbairmao of the Boanl. ll'lbe Corporaticm has a Chairman of the Board. he shall pre5idc, when 
presem, at all,.,..."&!' of the Board and at all mectlngs of the shareholders. The secretary shall 
be responsible lOt the prepuatlon and safe keeping of the minutes of all meetings of the 
'hareholdcrs. dire;;ton and committees, Subject to the foregoing. all officers ahall have such 
powers and dutlea 11 may be u5lgnc:d to them by the Board or by the officer who appointed them 
Any offic:cr shal.l !unbh, at !be expense of the Corporation such fidelity bond u the Board may 
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ARTICLE VI 

Gcnm) Pcoybion3 

SECTION I. pjrujbutioos. The BOA!d nil) ~~thoriu and the Corpor1tion may make 
diwibutions to !u lharcholden punuant to law, subject to any reJtrictions contained iJtlhe 
dwtcr. A MdistnDution• means a ditec:t or indirect trmsfcr of money or other propctty (cxupt 
for Corpon:tioa's own slwa) or iDalm:nce of indebtedness (wbcthcr directly or mdircctly, 
induding throu&h a JlllnlltY) by this Corporation to or for the benefit ofits shareholders an 
respcc:t of~cy ofiu shares. A clistn"bution may be in lhc form of a decl&ntion or payment of a 
dividend; a purc:hue. redemption, or other acquisition of stwe., a diJtn'bution of indebtedness. or 
olherwiJc. The Board may also declare and make pro r1ta di$1/ibutions, as dividends or 
otherwUe. of authorixed but unluued shares of the Corporation, pursull.Dt to law Shares 
reacquired by the Corpor1tion (treasury shares) shall constitute authonzed but unissued shares 

SECTION 2. Resayc funds The Board may set aside out of lhc earned surplus of lhe 
Corpontioo JUCb IWil or IUIN as th~ Board may from ume to ume. in its absolute dascreuon. 
tiWIIc proper as a resctYC or reserves to mea conungc:ncaes, or for equahzing d.l!ldcnds, or for 
repairina Ot' m~im•inina any propctty of the Corpomaon. or for such oU.cr purpose IS the Board 
tiWIIcs conduc:ivc to the intm:su of the Corpor1tion, and the Board mAY modify or abolish a y 
such rese:vc in the manner in which it wa.s created 

SECTION 3. Cheeks !)rafts. de All checks, drafls, or other orders for tho payment of 
money, notes or other evidcncc:s of indebtedness issurd in U.e name of the Corporation shall be 
signed by such officer or offiun, or .gem or agents of the Corporauon, and In such manner as 
ahall be dcsamiDcd by the Board. 

SECTION 4. Dcpotju AU timds of the Corpor111on shall be deposited from umc to tune 
to the credit of the Corporation in sud! ban.kt, trust compillllcs or other deposnarcs IS the q~ 
may se!CCI or as may be sdec:ted by any officcr or officers, agent or agents or the Corporation to 
whom such power may &om time to time be delegated by the Board 

SECTION ~ BooR aod Records The Corporauon shall keep as permanent records 
minutes of all mecdnga of ita lhareholden and board of directors, a record of allact1ons taken by 
the &harehoklen or board of dircdon on behalf of the Corporation. The Corporation ahall also 

mainuin appropriate IC(OWlliog records. The Corporauon ur 1ts lZent W!! maintAin a record of 
1U shardlol.den, in a form thai pcrmiu preparation of a list of the JWDCS and addresses or all 
sharcholden, in alpbabedcal order by d&sa and wacs, af any. or shara ahowtng the number, clau 
and series, if any, or ahara held by each shareholder The Corporauoo shall keep a copy of the 
foUowing recordJ at ita principal om~: (I) iu Chatter or Restated Charter and all amc:ndmenu 
thereto currently in eifect, (l) Ita By-LaW1 and all amendments to them currently in ctTect, (l) 
resolutions adopted by the board of dlrec:tors creating one or more daues or aeriu of shares, and 
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fixing their reWivc righu. pcfuenca, and limi .. tio!ll, u.Wes issued pur•uant to those 
rcsolutiom are ouUtandins; (4) the Minutes of all shareholders' meetings, and records of all 
action Ween by shareholdcn without a meeting. for the past three years; (S) all written 
communic:uionsto shateholdcn generally within the past three years, including any finanQal 
amemcnts prepared for tho put three yeara; (6) a Ust of the names and busineas addresses ofiu 
current directors and officera; and (7) the Corporation's most rec:cnt &MUal rcpon delivered to 
the ~c:retary of Swe. 

S£CTION 6. Fjy•t Yqt, The li.scaJ year of the Corporation shall commence on JIJIUary 

I of each year. 

SECTION 7 Sal The Corporation shall h.t\e no seal 

ARTICLE VII 

SECTION I. lodcmnjfis;edco. For purposes of this Alticle VIL "direc:tor" means an 
andillidual who is or wq a director oflhi.s Corporation, including individuals who have been duly 
authorized to perform .orne or all of tile duties of a direc:tor, or an inc!Mdu&l who, while a 
direc:tor ofthb Corporation., is or W&l serving at the Corporation's request u a ditu1or, officer, 
partner, trustee, employee or agent of another foreign or domestic: corporation, partnership, jomt 
venture, trusi, cmpl.oyce benefit plan, or other enterprise A direc:tor is considered to be serving 
An employee benefit plan at the Corporation's request ulus duties to the Corporation &110 impose: 
duties on., or otberwiae involve servica by him to the plan or to pullcipanu an or lxneficiariea of 
the plan. wDirec::ux" inch !des the e.wc or pcnonal repreaentauve of a direc:tor. Each direc:tor 
and officer shall be indc:mcif!ed by the Corporation &fPinSl any "lialn1iry" bec:&use he is or wu 1 

direc:tor or oftlc:er. "UabUiry" means the obliption to pay a Judgment, smlement, penalry, ftne 
(including an excise we wessed with rcspea to an employ« benefit plan) or rCAJOnable expenses 
lllQII'fed with res~ to a proceeding (any threatened, pcndang, or completed acuon, suit, or 
proceeding, whether civil, aim!nal, adminlnratlvc, or investigative and whether fonnal or 
informal) However, no lndemnllleation may be made to or on behalf of any director or officer if 
a Judgmem or other final adjudication adverse 10 the director or officer establlaheJ his llabtlity (I) 

for at.y bteacb of the dUty ofloyalty t.o the Corporauoo or IIJ shareholders; (2) for acts or 
OIJUssion& not in good faith or which involve intentionalrtUsconduct or a knowing violauon of 
law, or (3) for any liabiliry for an unJawfill dlJtrlbutlon The Corpol'lli011 shall advance the 
reasonable cxpe:nacs oC a director or ol!ic:er in coonecuon With any 'proc:ccding" (as dellnc:J 
above) involving a director or olllc:er beause be ia or was a cli.rec:tor or officer, provided that, the 
duector or oflieer shall be obllped to repay the Corporation the advanced c::qiCIISCS if 
andcmnific:ation by the Corpora&lon is oot permitted u stated above 

SECTION 2 lnBJ!li!U The Corporation may purchase and maintaan Insurance on behalf 
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of an individual who is or wu a director, officer, employee, or agent of the Corporation, or who, 
while a direaor, officer, employee, or agent of the Corporation ,is or wa.s serving at the ~'('QUest of 
the Corporation u a director, officer, panner, truSice, employee. or agent of another foreign or 
domestic: corporation, pannershlp, joint venture, trust, employee benefit plan, or other enterprise, 
against liability usened asainst or lnc:umd by him in that capacity or arising from hls status u a 
dircct.lr, officer, employee, or agent, wbcther or not the Corporation would have power to 
indemnify him against tbe same liabUity. 

ARTICLE Vtll 

Emergency By-Law 

SECTION I. Emergcns:y. For purposes of this Article VJD, M "emergency'' cxisu when 
a quorum of the corporate direetors cannot ri'~Y be assembled because of some catastrophic 
~cnt. 

SECT tON 2. Emaency By-yws. In the ~ent of M emergency u defined an Section I, 
and only for the duration of the emergency, provisions of this Corporation's regular by la\YS 
incoomtent with these emergency By-Laws ace suspended. A meeting of the Board ofDirectors 
may be called by the Cbllnnan oftbe Board, the PresidCilt, any one director, or by any officer of 
the Corporation in the event tho ChalrmAn of tho Board and President are unavailable A meeting 
of the Board may be held as soon u a good fai th effon lw been made to give oral notice of the 
meeting to all the directors and suflic:iem time ha.s elapsed to give the notified directors time to 
attend the meeting In person, by telephone or some other means of communication One director 
sball constitute a quorum. Action Well by a majority of dorectors at the meeting in person or 
through some other II1WlS of c:ommunicat.ion shall constitute the act of the Board ln the e•ent 
no director can be reached wiulin a reasonable time under the circumstMces, the two most senior 
offic:ers of the Co:rporation availab.lc y phone or otherwise arc hereby desigruated directors, and 
the unanimous :a.c:tion of the IWQ desigruated direetors shall CORSiitute :!le act ofth~ Board A.~y 
action of the Board talcen under the# emergency Dy-Laws shall be reduced to writing and 
brought to the anensloo of the emire Board as soon as practicablr The minut~ of the .... nergency 
meedng shall reflect that: (I) the action wu talcen pursuant to the.~ emergency By-Laws; (2) who 
called the meeting; (3) what directors were reached , (4) who attended the meeting in person or by 
some other mems of communication; (S) the action taken, and (6) the vote thereon by the 
directors. 

ARTICLE IX 

Amendments 

SECTION I. Amendmens,a. The Jhaceholden at we time entitled to vote in th~ dection 
of directors may alter, amend or repeal these By-l..lws Tne Board may also e.lter, amend or 
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Registered Agent for service of process upon the Corporation. Upon motion duly made and 

seconded, the Board of Directors unanimously: 

RESOLVED, that the designAtion of Stephen P Hale u Registered 
Agent for service of process upon the Corporation be and hereby 11 
ratified. 

The Chainnan then produced a &et of By-laws and SU88e$ted that the same be adopted by 

the Corporation. Upon motion duly made and seconded, the Board of Direaon unanimously 

RESOLVED, that the By-Jaws. aruched herero u Exhibit B, be 
and hereby are adopted as the By-laws of the Corporation and arr. 
spread upon and made a pan of the Minutes of the Corporation. 

The Chairman the presented I form of stock cm6cate for t.he Corporation Upon motion 

duly made and seconded, the Board of Oireaors unanimously· 

R.ESOL V£0, that the specimen from of stcx:k certificate 
presa~ted to this mectins shall be placed in the corporate minute 
book immediately foUowing the Minute$ of this mffiing and that 
such stoclc ceniflca~e, anached hereto as Exhibit C, shall be and 
ha-cby iJ the form of stoclc certificate for the Corporation 

The chairnwl stiWl that the next order ofbume$1 1s the is~m1ce of stock of the 

Corporation Upon motlon duly made and seconded. the Board of Directors unanimously 

R.ESOL VED, that the Corporation is hereby authorized to offer for 
sale and to sell and to issue up to one thousand (1,000) shares of 
the Corporation's common stcx:k with S.OI par value upon receipt 
ofS 1.00 pet share payable in ash or otha- property 

Tbe Chairman next suted that tha-c is now ootsunding one offer of subscription by the 

penon listed below ~bscribina to 1,000 shares of the S.OI par value common stock of the 

. 'l· 

-



• • 
Corporation for Sl.OO per share u follows: 

Michael Boger, Sr. l, 000 shares 

Pur$UA11t to the plaa adopted hereinabove, the subscription offer by Michael Boger, Sr of 

Sl,OOO.OO in cash for 1,000 shnres of the S.OI pu value commor stoclc of the Corporation wu 

&CA:Cpted. 

The Board of Directors thereupon unanimous!) 

RESOLVED, tlw the sub•.:riber, having furnished full 
considerarioo for the shares for which he subscribes, the issuAnce of 
the stock ccttificateto Michael Boger, Sr representing 1,000 
shares of tho S.Ol pu val.uc common stock of the Corporation is 
hereby authorized. 

Upon nomil'lations duly made and seconded, the followmg were cleaod uniU'.imousJy by 

the Board of Directors u of!ic:c1'J of the Corporation to serve in the offices listed below 

Michael Boger, Sr 

Michael Boger, Sr. 

J<jmberly Boger 

President 

Chairman of the Board 

Secretary 

The next order of business was the selection of a depository for the funds of tnc 

Corporation. After dlscuulon, a resolution, a copy of which is 1ttached hereto a.s E.xtubit 0 , 

desipting FltSl American Naiional Blllk as the depository for the funds of the Corporation, was 

adopted. 

The Chairman then accepted tho resignauon of Stephen P Hale 11.1 Incorporator of the 

.). 
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