JAMES I HINES
HANDY MILLER
CHRISTOMER 11, NORMAN

ATTORNEYS AT 1AW

HY B PARK PROFESSIONAL CENTHR
JIS SOUTH HYINE PAHR AVENANL
TANMUPA, FLORIDA 1606

JAMES P, WINES, JH,

(R14) 28 1-Hndy

TANAIUN
FAX (#13) 284-618)

LYINMOHALION & BLUAIRERS AW
EXTALEE FLANNING A AUMINISTHATION

July 17, 1996
YIM FEDERAL EXPREGS

Corporate Records Bureau
Division of Corporations
Department of State

P.O, Box 6327
Tallahagsee, FL 32314

TOOGD L BEGRE T
AL T e
wek 120,50 #mr¥lad. ol

Re: Matterhorn Interactive, Inc.

Dear Sir/Madam:

Enclosed herewith is an original and one copy of the Articles
of Incorporation for the above captioned corporation and our check
in the amount of $122.50 to cover the cost of the following:

$35.00
52.50
35.00

Flling Fee
Certified Copy Fee
Resident Agent Fee

I will appreciate your filing the Articles, certifying the
enclosed copy and returning it to me.

ery trmﬁaurs P
hw:%i) Q\
Randell Miller

RM/bja
Enclosures
cc: Richard D. Powell (w/o encl.)




ARTICLES OF INCORPORATION
or

MATTERHORN INTERACTIVE, INC.

The undersignod incorporator, horeby wmakes, subscribes,
acknowledges and files with the Seoretary of State of the State of
Florida these Articles of Incorporation for the purposes of forming
a Corporation for profit in accordance with the laws of the State of

Florida,

ARTICLE X
Name

The name of this Corporation shall be: Matterhorn Interactive,

Ino.

ARTICLE II

The existence of this Corporation shall begin upon the filing of
these Articles by the Florida Secretary of State, and thereafter, the
existence of this Corporation shall be perpetual.

ARTICLE IIX

Capital stock

The total number of shares of capital stock authorized to be
issued by the Corporation shall be 10,000 shares having a par value
of $1.00 per share. Each of the said shares of stock shall entitle
the holder thereof to one (1) vote at any meeting of the stockhold-
ers. All or any part of said capital stock may be paild for in cash,
in property or in labor or services at a falr valuation to be fixed
by the Board of Directors at a meeting called for such purposes. All
stock then issued shall be paid for and shall be nonassessable. The
Corporation elects to have preemptive rights pursuant to Article
607.0630 of the Florida Statutes.

ARTICLE IV

Initial Registered Office and_Agent

The street address of the initial registered office of this
Corporation is 315 South Hyde Park Avenue, Tampa, Florida 33606, and
the name of the initial registered agent of this Corporation at that
address is Randell Miller.




ARTICLE V

Tha general nature of business to be transacted by this Corporn-
tion, or the objects or purposes of the Corporation, shall be as

Followa:

(a) To develop, sell and distributo computer softwaro.

(b) To sue and be sued, complain, and defeond in its corporate
namo in all actions or proceedings,

{c} To have a corporate seal, which may bo altered at pleasure,
and to use the same by causing lt, or a facsimile thercof, to be
impressed, affixed, or in any other manner reproduced.

(d) To purchase, take, receive, lease, or otherwise acquire,
own, hold, i1mprove, use and otherwise deal in and with real or
personal property or any interest therein, wherever situated.

(e) To sell, convey, mortgage, pledge, create a security
interest in, lease, exchange, transfer and otherwise dispose of all

or any part of its property and assets,

(f) To lend money to, and use its credit to assist, its
officers and employees in accordance with Secticn 607.0833 of the
Florida Statutes,

(g) To purchase, take, receive, subscribe for, or otherwise
acquire, mortgage, lend, pledge, or otherwise dispose of, and other-
wise use and deal in and with, shares or other interests in, or
obligations of, corporations, associations, partnerships, or
individuals, or direct or indirect obligations of the United States
or of any other government, state, territory, governmental district,
or municipality or of any instrumentality thereof.

(h) To make contracts and guarantees and to incur liabilities,
borrow money at such rates of interest as the corporation may
determine, to issue its notes, bonds and other obligations, and to
secure any of its obligations by mortgage or pledge of all or any of
its property, franchise and income.

(i) To lend money for its corporate purposes, invest and
reinvest its funds and take and hold real and personal property as
security for the payment of funds so loaned, invested or reinvested.

(j) To conduct its business, carry on its operations and have
offices and exercise the powers conferred by the laws of the State of
Florida within or without the State of Florida.

(k) To elect or appoint officers and agents of the Corporation
and define their duties and fix their compensation.
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(1} To make and altor bylaws, not inconsiotent with lts
Articlos or Incorporation or with tho laws of the State of Florida,
for tho administration and regulation of tho affalrs of tha

Corporation.

(m) To make donations for tha public welfare or for charitable,
scientific or educatlonal or rallgious purposas.

{n) To transact any lawful businoss which the Board of
Diroctora shall find to be In ald of governmental poliay.

(e) To pay pensions and establish Pension Plans, Profit Sharing
Plans, Stock Bonus Plana, Stock Optlon Plans and other incentive
plans for any or all of its Directors, Officers and Employees and for
any and all of {ts Directors, Officers and Employees of its

subsidiaries.

(p) To be a promoter, incorporator, partner, member, associate
or manager of any corporation, partnership, joint venture, trust or
other lawful enterprise.

(q) To have and to exercise all powers necessary or convenient
to effect its purposes.

In general, to carry on any other business in connection
with the foregoing and te have and to exercise all powers conferred

by the laws of the State of Florida, and any amendments thereto and
to do any and all things hereinabove set forth to the same extent as
a natural person might or could do,

The foregoing clauses shall be construed both as objects and
powers; and it is hereby expressly provided that the foregoing
enumeration of special powers shall not be held to limit or restrict
in any manner the powers of this Corporation.

ARTICLE VI
Office

The principal office of this Corporation shall be located at
8611 Poinsettia Drive, Tampa, Florida 33637, but the Corporation
shall have the power to relocate its principal office and to estab-
lish branch offices at other places within or without the State of
Florida as may be determined and deemed expedient from time to time.

ARTICLE VIIX
Board of Directors

There shall be a Board of Directors for this Corporation which
shall consist of not less than one (1} and not more than five (5)
members, the exact number of the same to be fixed by the Stecckhelders
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or by tho Corpornto Bylaws. Each of the sald Diroctors shall be of
full aga. A quorum for tha transaction of businoss shall bo as
detormlined by the Dlrectors from time to time and as provided for in
the Bylaws of thls Corporatlon. Subject to the Bylaws of thia
Corporatlion, maetings of tho Directors may bo hold wlthin or without
the State of Florlida. Diroctors neod not be 8tockholders. Tho
Stockholders of this Corporation may romove any Diractor from offica
at any time with or without ocauso.

ARTICLE VIII

The name and street address of the membors of the first Board of
Directors of this Corporation, who, subject to those Articles of
Incorporation, the Bylaws of this Corporation and the laws of the
State of Florida, shall hold office, for the first year of tha
existence of this Corporation, or untll an elaection is held by the
Stockholders for the election of permanent Directors, or until theilr
successors have bean duly elected and qualified, are:

Name Address

Richard D. Powell 8611 Poinsettia Drive
Tampa, Florida 32637

Sylvia J. Powell 8611 Pcoinsettia Drive
Tampa, Florida 233637

ARTICLE IX

Subscriber

The name and address of the subscriber to these Articles of
Incorporation is: Randell Miller, 315 South Hyde Park Avenue, Tampa,
Florida 33606.

ARTICLE X
Transactions With Corporations

No contract or other transaction between this Corporation and
any other corporation, and no other contract or transaction of this
Corporation shall in any way be affected or invalidated by the fact
that any of the Directors of this Corporation are pecuniarily or
otherwise interested in any other corporation, or are Directors or
Officers of any other corporations. Any Director individually, or
any firm of which any Director may be a member, may be a party to, or
may be pecuniarily or otherwise interested in, any contract or
transaction of this Corporation, provided that the fact he or such
firm is so interested shall be disclosed or shall have been known to
the Board of Directors. Any Director of this Corporation who is also
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a Direcctor or Officor of such othor corporation or momber of euch
firm, or who ls so intorostod, may bo countod in dotermining tho
oxlstence of a quorum at any moetlng of the Board of Dircctors of
this Corporation whlech shall authorize any such contract or
transaction, with like force and eoffect as if he were net such
offlcer or Diroctor of such other corperation or momber of such othor
firm, or not so intorested.

ARTICLE XX
Bylaws

(a) The power to adopt the Bylaws of this Corporation, to
altor, amend or repeal the Bylaws, or to adopt new Bylaws, shall be
vested in the Board of Directors of this Corporation; provided,
however, that any Bylaws or any amendment thersto as adopted by the
Board of Directors may be altered, amended or repealed by vote of the
Stockheolders entltled to vote thereon, or a new bylaw inh lieu thereof
may be adopted by a vote of the Stockholders. No bylaw which has
been altered, amended or adopted by such vote of the Stockholders may
be altered, amended or repealed by vote of the Directors until two
(2) years ghall have expired since such action by vote of such

sStockholdoyrs,

(b) The Bylaws of this Corporation shall be for the government
of the corporation and may contain any provisions or requirements for

the management or conduct of the affairs and business of the Corpora=-
tion, provided the same are not inconsistent with the provisions of
these Articles of Incorporation or contrary to the laws of this State
of Florida or of the United States.

ARTICLE XIIX
ent o rticles o corporatio

The corporation reserves the right to amend, alter, change or
repeal any provision contained in these Articles of Incorporation in
the manner now or hereafter prescribed by statute and all rights
conferred upon the Stockholders herein are subject to this reserva-

tion.

IN WITNESBS WHEREOF, I, the undersigned, have executed these
Articles of Incorporation the uses and purposes therein stated.

X Mk\ \\\/&99\

Randell Miller




STATE OF FLORIDA
COUNTY OF HILLSBOROUGH
/ - _f,. )
Tho foregolng instrument was acknowledgod hefore me this [

day of July, 1996 by Randoll Miller, who is persconally known to ma
and who did not take an oath,
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EXPIRES: Dacomber 1, 1997 SUS AR COMELL AN
Rondid Thvu otary Pyl Undermers Notary pPublic (Printed Name)




,* CERTIFICATE DESIGNATING PLACE OF BUBINEGS OR DOMICILE
YOR THE BERVICE OF PROCESB WITHIN THIH BTATE,
NAMING AGENT UPON WHOM PROCEDS8 MAY BE SERVED
MATTERHORN INTERACTIVE, INC.

In pursuanca of Chapter 48,091, Florida Statutes, tho following
is submitted in compliance with said Act.

First, that Matterhorn Interactive, Inc., desiring to organize
under theo laws of the State of Florida, with its principal office, as
indicated in the Articles of Incorporation, at Tampa, Florida, County
of Hillsborough, has named Randell Miller, locnted at 315 South Hyde

Park Avenue, Tampa, Florida, as its Resldent Agent to accept service

of process within this State.

ACKNOWLEDGHMENT

Having been named to accept service of process for the above

stated Corporation, at place designated in this certificate, I hereby

agree to act in this capacity and to comply with the provisions of

said Act relative to keeping open the said principal office of the

@0'\ 890 Myl8q

Randell Miller,
Resident Agent

Corporation.




