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RE: FIL;NG ARTICLES OF INCORPORATION
SUME I_SE 58, INC,
Dear Sir/Madam:

Please find enclosed a fully executed articles of
incorporation for CONSUMER ONLINE SERVICES, INC., which includes
a designation and acceptance of registered agent. Enclosed
please find a check in the amount of $122.50 for your fee. If
the fee is incorrect, please call me at (407) 833-9600 so that
another check can be mailed immediately.

I would appreciate your certifying at least one if not both
of the enclosed copies of the articles and returning in the
enclosed, prestamped envelope.

Thanks for your assistance.
Sincerely,

A /Qﬁ-cﬂ?&\
on R. Boswell
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ARTICLES OF INCOREORALLON QF o
CONSUMER_ONLANE_SERVICHS. ING S
E”'l‘l(‘hp‘ ]' [lEME '

Ihe name of this corporation shall be CONSUMER ONLINE .
SERVICES, INC, Y

ARTICLE 11, COMMENCEMENT & DURATLON

The commencement of this corporation’s existence shall be at
the time of the filing of these Articles 0Of Incorporation by the
incorporator. Thim corporation’s duration shall be perpetual.

ARTICLE IIL.  PURPOSES, POWERS, & RIGHTS

This corporation is being organized for the purpose of
engaging in any lawful act or activity for which corporations may
be organized under the laws of the State of Florida.

In furtherance of its corporate purposes, this corporation
shall have all of the general and specific powers and rights
granted to and conferred on a corporation by lawe of the State of
Florida.

ARTICLE IV, CAPITAIL, STOCK

This corporation shall have the authority to issue 250,000
- ares cf common capital stock, having a par value of ten cents per
v re. This corporation shall have the authority to issue 100,000
 res of preferred capital stock, having a par value of ten cents
share.

ARTICLE V. CAPITAL STOCK PREFERENCES, LIMITATIONS, & RIGHTS

A. Dividends

The shareholders of preferred shares shall be entitled to cash
dividends, when and as declared by the Board of Directors, at the
rate per share per annum and at the time and in the manner
determined by the Board of Directors in their resolution
authorizing each series of preferred shares. The cash dividends on
preferred shares shall be cumulative. So for any dividend peried,
if cash dividends at the specified percentage rate per share per
annum shall not have been declared and paid or set apart for
payment on preferred shares, that deficiency shall be declared and

- paid or set apart for payment prior to declaring any dividends or
making any other distributions on common shares. <Cash dividends on
preferred shares shall accrue from the shares’ date of issue. Upon
the payment or setting apart for payment of all cash dividends,
current and accumulated, at the specified percentage rate per share
per annum on preferred shares, the Board of Directors may declare
and pay cash dividends on commen shares.
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D ldauldation or Dispeolutlon

In the event of any voluntary or involuntary liquidalion,
digpolution or winding up of this corporation, the pharcholdern of
preforred shares shall be entitled to be paid ten dollars for each
preforred share, plun accumulated dividends theroon up to the date
of the liquldation, dissolutlon or winding up of thin corporation,
whother or not thim corporation shall have a surplus or earningn
available for dividends, and no wore. After payment to the
shareholders of preferred shares of the amount payable to them ao
et forth above, the remaining aseetn of this corporation shall be
payable te and distributed ratably among the shareholders of common
sharee,

Vot

Bxcept as otherwise provided by law, the entire voting power
for the election of directors and for any or all other purposed
shall be vested exclusively in the shareholders of common shares.

Vi. CAPITAL STOCK SERIES DESIGNATIQN PROVISIONS

Preferred shares may be issued from time to time in meries.
All preferred shares shall be of equal rank and identical, except
in respect to the particulars that may be designated by the Beard
of Directors as provided herein. The Board of Directors is
authorized and required to designate, in the manner and to the full
extent provided and permitted by law, all of the provisions set
forth below:

A. The distinctive designation of all series and the number
of shares which shall constitute those series;

B. The annual rate of dividends payable on the shares of all
series and the time and manner of payment:

C. The redemption price or prices, if any, for the shares of
each, any or all series;

D. The obligation, if any, of this corporation to maintain
a sinking fund for the periodic redemption of the shares
of any series and to apply the sinking fund to the
redemption of those shares;

E. The rights, if any, of the sharehclders of the shares of
cach series to ccnvert those shares into commen shares
and the terms and conditions of such conversion.




BRLLCLE VIX.  PREEMPTIVE RIGUTS

ivery sharcholder, upon the sale tor capsh by thio corporation
of any oharcs of new capital stock of Lhe samo kind, clonm, or
norien, ap that which the shareholder already holds, shall have the
preemptive right to purchase a pro rata share thercof (ap nearly aw
may be done without the ispuance of fractional shares) at the price
at which puch sharesp are offered to othoers.

Dl'\l!!:g ;\ - " I Al Il ”BIS“J‘IQN_&

No shareholder shall have the right to sell, assign, pledge,
encumber, transfer, or otherwise dispose of any shares of the
capital stock of thils corporation, without first offering such
shares for sale to Lhis corporation at the net asset value therceof.
Such offer shall be in writing, signed by the sharcholder, sent by
registered or certified mail to this corporation at its reglstered
office address, and open for acceptance by this corporation for a
periocd of fifteen days from the date of mailing. If this
corporation fails or refuses, within such period, to make
satigfactory arrangements for the purchase of such shares, the
sharecholder shall have the right to dispose of such shares without
any further restrictions,

On the death of any shareholder, this corporation shall have
the right to purchase any shares of the capital stock of this
corporation owned by the shareholder immediately prior to the
shareholder’s death, on the terms set forth above, and this
provigion shall be binding upon the personal representative of the
shareholder.

Each stock certificate issued by this corporation shall carry
the following legend:

"These Shares Are Held Subject To Certain
Transfer Restrictionsg Imposed By This
Corporation’s Articles Of Incorporation, A
Copy Of Which Is On File At This Corporation’s
Principal Office.n®

ARTICLE IX. BOARD OF DIRECTORS

The number of directors on this corporation’s Initial Board Of
Directors shall be three. The number of directors may be increased
or decreased from time to time, as provided in this corporation’s
bylaws, but shall never be less than one.

A. All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the
corporation shall be managed under the direction of, the
Board Of Directors, except as otherwise herein provided
or reserved to the holders of common stock. In
furtherance and not in limitation of the general and
specific powers and rights granted and conferred by the
applicable provisions of the laws of Florida, the Board
of Directors is expressly authorized:
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To make, alter or repeal the Bylaws of the
corporation,

To noet apart out of any of tho fundo of the
corporation available for dividends a reserve or
rencrves for any proper purponc and to abolish any
regerve in the manner in which it wap created.

By a majority of the whole board, teo danignate one
or more committeen, cach committee to conpist of
one or more of the directors of the corporation.
The board may designate one or more directors as
alternate members of any committee, who may replace
any abeent or disqualified member at any meeting of
the committee. The Bylaws may provide that in the
absence or disqualification of a member of a
meeting and not disqualified from voting, whether
or not he or they constitute a quorum, may
unanimously appoint another wmember of the Board OFf
Directore to act at the meeting in the place of any
such absent or disqualified member. Any such
committee, to the extent provided in the resolution
of the Board Of Directors, or in the Bylaws of the
corporation, shall have and may exercise all the
powers and authority of the Board Of Directorg in
the management of the business and affaires of the
corporation to the extent permitted by the
applicable provisions of the laws of Florida and
may authorize the seal of the corporation to be
affixed to all papers which may require it; but no
such committee shall have the powers or authority
in reference t¢ amending the Articles of
Incorporation, adopting an agreement of merger or
consolidation, recommending to the shareholders the
sale, lease or exchange of all or substantially all
of the corporation’s property and agssets,
recommending to the shareholders a dissolution of
the corporation or a revocation of a dissolution,
or amending the Bylaws of the corporation; and,
unless the resolution of Bylaws expressly so
provide, no such committee shall have the power or
authority to declare a dividend or to authorize the
issuance of stock.

When and as authorized by the shareholders in
accordance with statute, to sell, lease or exchange
all or substantially all of the property and assets
of the corporation, including its goodwill and its
corporate franchises, upon such terms and
cenditions and for such consideration, which may
consist in whole or in part of money or property
including shares of stock in, and/or other
securities of, any other corporation{s), as the
Board Of Directors shall deem expedient and for the
best interests of the corporation.




An Aindicoted above, the numbor of members of the
Board uf Diroctors mey be Increased from time to
time, -9 provided in Lhip corporation’s brlaws, but
(nubjeue to vacancien) in no event may there ba
leps than pneg director. Each director shall perve
unt:1 che next annual mecting of sharcholders.

If any vacancy occuro in the Board Of Dircetors
durlng a tern, tha remaining directors, by
affirmutive vote of a majority thereof, may clect a
director to f£ill the vacancy until the next annual
meeting of sharcholdors.

The names and mailing addresses of the pergons who
shall serve as directors of the corporatien until
the first annual meeting of the sharcholders are as
follows:

(1} Jomeph M. Cunningham
23172 0l1ld Inlet Bridge Road
Boca Raton, FL 33433

Den R, Boswell

189 Bradley Place

P. 0. Box 741

Palm Beach, FL 33480

Dan Jacebson

2151 West Hillsborough Beach Blvd.
Suite 205

Deerfield Beach, FL 33442

ARTICLE X. DIRECTOR & SHAREHOLDER ACTION BY CONSENT

Any corporate action upon which a vote of directors (or a
committee therecf) or shareholders is required or permitted may be
taken without a meeting or vote of directors or shareholders with
the written consent of all directors or shareholders having not
less than a majority of all of the stock entitled to vote upon the
action if a meeting were held; provided, that in no case shall the
written consent by holders have less than the minimum percent of
the vote required by statute for the proposed corporate action and
provided that prompt notice be given to all directors and
shareholders of the taking of corporate action without a meeting
and by less than unanimous written consent.

ARTICLE XI. INDEMNIFICATION

This corporation shall indemnify any officer, director,
employee, or agent, and any former officer, director, employee, or
agent, to the full extent permitted by law.




ARLACHE BLL.  PRINCIPAL OFEICE & ANLIIAL BROLSXERED QFFICE & AGENT

The addresp of thip corporation’s principal office and the
addrecosn of thism corporation’s initilal registored offlice ghall ba:
189 Bradley Placeo, Palm Boach, FL 33480; Tel. (407) 833-9600,

The nawme of the individual who &shall oeorve ag  thig
corporation's initial reglstered agent at that addreps iws:
Don R, Boswall,.

ARTICLE XITX, _INCORPORATORS

The names and address of the individual who shall serve asg
tthis corporation’'s ilncorporator is:

Don B. Boswell

180 Bradley Place

P, 0. Box 741

Palm Beach, FL 33480
{407) 833-Y600

ARTICLE V. AMENDMENT

This corporation reserves the right to amend or repeal any
provisions in these Articles Of Incorporation, or any amendments
hereto. Any rights conferred upcon the shareholders shall be
gsubject to thils reservation.

e

'
EXECUTED AT PALM BEACH, FLORIDA, ON JANUARY \;)JJ, 1996.

Aizégi 4¢¢ikgézﬁgkgt§é22251—\\\\

Don R. Boswell, Incorporator




DCCRELANCE QI DESIGNATION AS_REGISTERED. AGENT

I hereby accept my demignation as resident agent and agreec to
porve ap the. resident agont of CONSUMER ONLINE SBERVICES, INC. I
hereby ptate that I am familiar with and accept the duties and
responeibilities as registered agent for paid corporation.

ey ‘ /7 a7 7 '
-7 -

Don R. Boswidll - Registered Agent - A

[

State of Florida ) o
Palm Beach County )

On January 25, 1996, Don R. Boswell, designatec ibove ar the
individual who shall serve as the corporation's initiul regincered
agent, and as the corporaticn’s incorporator, is personally,known
to me, and produced a Florida driver's license as identification,
and who personally appeared before me at the time of notarization,
and, after being given the oath, acknowledged signing these
Articles of Incorporation of CONSUMER ONLINE SERVICES, INC.

Emide L 4)4[/9 fin )

Emilie Wilson, Notary Public

Commission Expiration Date & Commission Number: (SEAL)

1A EMILIE P. WILSON
SR % commusaion ¥ CCA15T12
= © T EXPIHES OCT 24,1008
2 BONDLD THHY .
VeE® At BONDING CO. ING




