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WEBCODE, INC,

The undersigned, a natural person competent to contract,

hereby makes, subscribes, acknowledges and adopts the following

Articles of Incorporation for the purpose of forimlng a corporation
under the laws of the State of Florida:
ARTICLE I - NAME
The name of the corporation is WEBCODE, INC.
; -D
This coxrporation shall have perpetual existence commencing
upon the Ffiling of these Articles of Incorporation by the

Department of the State of Florida.
TICLE ITI - PURPOSE
This corporation is organized for the purpose of engaging in
any activity or transacting any business permitted under the laws

of the State of Florida and the laws of the United States of

America.

ARTICLE IV - CAPITAL STOCK

The aggregate number of shares which this corporation is
authorized to issue is 7,500. Such shares shall be of a single

class and shall have a par value of $1.00 per share.

ARTICLE V - INITIAL REGISTERED QOFFICE AND AGENT

The street address of the initial registered and initial

principal office of this corporation is 505 Avenue A, N.W., Suite

H: \HOME\ PLK\WEHCODE . AO




100, Winter Haven, PL 33881, and the name of the initial reglistered

agent at that addresoc is William Hl. Sands,

o - - n . o

This corporation phall have two (2) directors congtituting the
initial Board of Directors. The number of directors may be either
increased or decreased from time to time by resolution adopted by
the stockholders, but shall never be less than one. The names and

address of the initial members of the Board of Directors of this

corporation are:

Gene Ingram Leedy 1518 Drexel Ave,, N.E,
Winter Haven, FL 33881

William H. Sands 840 W. Lake Otis Drive
Wintexr Haven, PL 33880

ARTICLE VII - INCORPORATORS

The names and addresses of the Incorporators to these Articles

of Incorporation are:

Gene Ingram Leedy
1518 Drexel Ave., N.E.
Winter Haven, FL 33881

William H. Sands
840 W. Lake Otis Drive
Winter Haven, FL 33880

ARTICLE VITII - INDEMNIFICATION

A. Indemnity. The corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any
threatened, pending or contemplated action, suit or proceeding,

whether civil, criminal, administrative or investigative, by reason
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ol the fact that he {p or waw a dlrector or offlcer of the

corporation, againwt all expenwes (including attorneys' Cees and

appellate attorneys’ fees), judgments, Cines and amounte paid in

pettlemont actually and reasonably incurred by him in connection
with such actien, suit or proceeding, unless (a) a court of
compotent jurisdiction finally determines, after all appeals have
been exhausted or not pursued by the proposed indemnitee, that he
did not act in good faith or in a manner he reasonably believed to
be in or not oppeosed to the best interest of the corporation, and,
with respect to any criminal action or proceeding, that he had
reasonable cause to believe his conduct was unlawful, and (b) such
court also determines specifically that indemnification should be
denied, The termination of any acktion, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo
contendere or ite equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a
manner which he reasonably believed to be in or not opposed to the
best interest of the corporation, and with respect to any criminal
action or proceeding, had reasonable cause to believe that his
conduct was unlawful,

B. Expenses. To the extent that a director or officer of the
corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in Section IX
A. above, or in defense of any claim, issue or matter therein, he
shall be indemnified against all expenses (including attorneys’

fees and appellate attorneys' fees) actually and reasonably
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tncurred by hilm in connectlon therowith,

C. Advapgen., All expenses lncurred in defending a civil or
criminal action, suit or proceeding shall be paid by the
corporation in advance of the final diseposition of such action,
suit or proceeding upon receilpt of an undertaking by or on behall
of the affected director or officer Lo repay asuch amount unless it
shall ultimately be determined that he is entitled to be
indemnified by the corporation as authorized in Article IX,

D. Miscellapneous. The indemnification provided by this
Article shall not be deemed exclusive of any other rights to which

those seeking indemnification may be entitled under any by-law,

agreement or vote of directors, shareholders or otherwise, and

shall continue as teo a person who has ceased to be a director or
of ficer and shall inure to the benefit of the heirs and perscnal
representatives of such person.

E, Insurance, The corporation shall have the power to
purchase and maintain insurance on behalf of any person who is or
was a director or officer of the corporation, or is or was serving,
at the request of the corporation, as a director or officer of
another corporation, partnership, joint venture, trust or other
enterprise, 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.

F. Amendment. Anything to the contrary herein

notwithstanding, the provisions of this Article VIII may not be
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amended without the approval in writing of all persons whooe
interest would be adversely affected by such amendment,
ARTICL]

M. No contract or other transaction botween a corperation and
one or more of its directors, or betweon a corporation and any
other corporation, Eirm, association or other entity, in which one
or more of 1lta directors are directors or officers, or are
financially interested, shall be ceither void or voidable for this

reason alone or by reason alone that such director or directors are

present at the meeting of the board of directors or of a committee

thereof which approves such contract or transaction, or that hig or

their votes are counted for such purposes:

1. if che fact of smuch common directorship, cfficership or
financial interest ie disclosed or known to the board or committee,
and the board or committee approves such contract or transaction by
vote sufficient for such purpose without counting the vote or votes
of such interested director or directors; or

2, if such common directorship, officership or Efinancial
interest is disclosed or known to the shareholders entitled to vote
thereon, and such contract or transaction is approved by vote of

the shareholders; or

3. if the contract or transaction is fair and reasonable as
to the corporation at the time it is approved by the board, a

committee or the shareholders.

B, Common or interested directors may be counted in

determining the presence of a quorum at a meeting of the board of

H: \IOME\ PLKAWEBCODE . AGI




directors or of a committee which approves puch contract or
Lransaction.
ART

Thias corporation reserven the right to amend or repeal any
provision contained in these Articles of Incorporation, or any
amendment to them, and any right conferred upon the shareholders is
pubject to thim reservation.

IN WITNESS WHEREOF, the undersigned subscribers have executed

these Articles of Incorporation this 23rd day of August, 1996.

WILLIAM H ANDS

JRAM LEFDY

STATE OF FLORIDA
COUNTY OF POLK

The foregoing instrument was acknowledged before me this 23rd
day of August, 1996, by WILLIAM H. SANDS and GENE INGRAM LEEDY, who
are personally known to me or produced Florida driver's licenses as

identification.

!

7 X
NOTAWB PUBLIE:)

Print Name of Notary

My Commission Expires:

PATSY L, KING
MY COMMISSION # CCIIT469 EXPIRES
October 189, 1997
BENDED “HA TROY TAI BSUHCE, INC.
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CERTIFICATE DESIONATING RECGISTERED TOAIICES
[ N
A N

" 1. -
AGENT AND OFFICE N5

In compliance with Scctions 48.091 and 607.0501, Plorida Statutes,
the following lo pubmitted:

That WEBCODE, INC., desiring to organize and qualify as a
corporation under the laws of the State of Florida, with ita
initial registered office at S05 Avenue A, N.W., Suito 100, Winter
Haven, FL 33881, hag named William H. Sands, located at 505 Avenue
A, N.W., Suite 100, Winter Haven, FL 33881, as itp Regislered Agent
to accept service of process within the State of Florida; and

That, having been named to accept service of process Lor the above-
named corporation, at the place designated in this Certificate,
William H, Sands hereby agrees to act in this capacity, and further
agrees to comply with the provisions of all statutes relative to
the proper performance of his duties.

WILLIAM H. SANDS

STATE OF FLORIDA
COUNTY OF POLK

The foregoing instrument was acknowledged before me this _23rd
day of August, 1996, by WILLIAM H. SANDS, who is personally known

to me or produced a Florida driver’s license as identification.

{SEAL) ﬁgiégrﬁg;sfzéj’/

Print Name of Notary

My Commission Expires:

S ® PATSY L. KING
Tal MY COMMISSION £ CCI7469 EXPIRES
PR October 18, 1997
TR BOMOED THRL TROY FAIN ISURANCE, NG,
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