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i FLORIDA DEPARTMENT OF STATE
| RIMENT

therine
Becretary of State

May 11, 2000

HIGHTOUCH TECHENOLOGIES, INC,
i1l ZND AVENUE N.E,

SUITE 60O

Er'. PETERSBURG, FL 33701

SUBJECT: HIGHTOUCHE TECHNOLOGIES, INC.
REF: P9BD000D3858H

Wé recaived your electrenically transmitted document. Howevar, the
document has not been filed. Pleasze make tha following correctione and
refax the complete document, including the electronic filing cover sheet.

The current registered agent for the subjegt corporation is ANGEL
CORPORATE SERVICES INC. IFf the agent is ohanging to CT Corporation
Bystem, »lease indicate that the agent is changing in the restated
articles (only the address is mentioned). Alge the acceptancte of the new
ragletered agent is reguired {signature and = statement that he/ghe is
familiar with the duties and obligationa of the pesition).

THere is no provision to change an insorporator. ..

Tﬁe document must contain written aceeptance by the registered agent,
(i.e. "I hereby am familiar with and accept the duotieg and
rasponsibilities as registered agent for =said corporation/limitaed
liakility company"); and the registered agant’z signatuxa.

Please return your document, along with a copy of thig letter, within 60
dalys or your filing will be coneidared abandoned.

If?you have any questiens concerning the £iling of yourx document, pleage
calll (850) 487-84907.

Sukan Payne FAX Aud. #: HO0D00026034
Seplor Section Administrator Letfer Number: 600A0OD26421

H

Division of Corporations « P.O. BOX 6327 ~Tallahassee, Florida 32314

RECEIVED TIMEMAY, {1, 10:34MM
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ARTICLES OF AMENDMENT AND RESTATEMENT

OF
ARTICLES OF INCORPORATION
Y-
o 2
-2
HIGHTOUCH TECHNOLOGIES, INC, o 2
o5 <
) -~
oA Z
1 P S
2%
The name of the corparation is HighTouch Technologiss, Inc. (the =

"Corporation™).
1L

The Articles of Incosporation of the Carparation is hereby amended and restated
in its entirety to read as set forth in Bxhibit A attached hereto (the "Amended and Restated

Articles of Incorporation”),
1.

The Amended and Restated Articles of Incorporation was adopted pursuant to
Sections 607.0821 and 607.0704 of the Florida Business Corporation Act by the written consent
of the members of the board of directors of the Corporation effective April 17, 2000 and by the
written consent of the solc holder of all of the outstanding shares of commeon stock of the
Corporation effective April 17, 2000. The number of votes cast for the Amended and Restated

Articles of Incorporation Was sufficient for approval by the sole shareholder.

E00000026084 4

SFDROCS01/192191.1




-, MAT 112000 12:46PM  SHED LiP ' | ' NO. 1040 P ¢

HOO0Q0026084 4

LY

Exhibit A
. STATE OF FLORIDA
AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

' HIGHTOUCH TECENOLOGIES, INC.

ARTICLE 1
Name

The name of the corporation is HighTouch Technologies, Inc. (the "Comoration™).

; ARTICLE I
Addrese of Initial Principal Office

3 The street address of the initial principal office of the Corporation is 111 Second
: Avenue NE, Suite 500, St. Petersburg, Florida 33701-3479.

ARTICLE I1L
‘ Corporate Purpose

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the 1989 Business Corporation Act of the State of Florida

(the “Business Corporation Act”),

ARTICLE IV :

Capital Stock

The aggregate number of shares of all classes of stock that the Corporation shall
have authority to issue is 30,000,000 all of which shall be shares of Commen Stock, $0.01 par
value per share,

SFDOCS0Y/192191.1
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ARTICLEV ;
; Directors

5 (1) The names and addresses of the persons who are to serve as directors uniil
the first annual meeting of shareholders or until their suecessors are elected and shail qualify are

as follows:
Name Address
Simon B. Ruddick 111 Sesond Avenue NE, Suite 500

5 St. Petersburg, Florida 33701-3479

i Michael Hamer 111 Second Avenue NE, Suite 500

! St. Petersburp, Florida 337013479

(2)  Elections of direetors of the Corporation need not be by written ballot.

(3)  To the fullest extent permitted by the Business Corporation Act as it now

{ exists and as it may hereafier be amended, no director of the Cotporation shall be personally

liable to the Corporation ot its stockholders for monetary damages for breach of fiduciary duty as

' a director. .

ARTICLE VI |

Indemnification of Directors, Officers and Others

(1)  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 completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by orin the right of
the Corporation) by reason of the fact that he is or was a director, officer, employee ot agent of
the Corporation, or i or was serving at the request of the Corporation as a director, officer,
emnployee or agent of another corporation, partnership, joint verture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding if he
acted in good faith and in 2 manner he reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respect 1o any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful, The termination of any action, suit er
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
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 intetests of the
; Corporation, and, with respect to any eriminal action or proceeding, had reasanable cause to

* SFDOCSON192191.8 :
: 2
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believe that his conduct was urglawful,

(2)  The Corpotation shall indemnify any person who was or is a party or is
: threatened 1o be made a party to any threatened, pending or completed action or suit by or in the
. right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a
' director, officer, employee or agent of the Corporstion, or is or was gerving at the request of the -
Corporation as a director, officer, employee or agent of another corporation, partnership, joint '
venture, trust or other enterprise against expenses (including attomeys' fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation and excepi that no indemnification shall be made in respect of any
claim, issue or matter a5 to which such person shall have been adjudged to be liable to the
Corporation unless and only to the extent that the appropriate court of the State of Florida or the
cowrt in which such action or suit was brought shall determine upon application that, despite the
adjudication of Liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the appropriate cowt in the State of
Florida or such other court shall deem proper.

{3) To the extent that a director, officer, employee or agent of the Corporation
has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in Sections (1) and (2) of this Asticle VI, or in defense of any claim, issue or matter
therein, he shal] be indemnified againgt expenses (including sttorncys’ fees) actually and
reasonably incurred by him in connection therewith,

(4)  Any indemnification under Sections (1) and (2) of this Artiele VI (unless
ordered by a court) shall be made by the Corporation only as suthorized in the specific case upon
a detetmination that indemnification of the director, officer, amployee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in such
Sections (1) and (2). Such determination shall bs made (2) by a majority vote of the directors
who are not parties to such action, suit or proceeding, even though less than a quorum, or (b) if
there are no such directors, or if such directors so direct, by independent legal counsel in a
written sapinion, or (¢) by the stockholders.

(5)  Expenses (including attomeys' fees) incurred by an officer or director in
defending any civil, criminal, administrative or investigative action, suit or proceeding may be
paid by the Corporation in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if
it shall ultimately be determined that he is not entitled to be indernnified by the Corporation as
authorized in this Article VI. Such expenses (ineluding attorneys’ fees) incurred by other
employees and agents may be so paid upon such terms and conditions, if any, 25 the Board of
Ditectors of the Corporation deems appropriate.

SFDOCS01/7192191.1
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(6)  The indemnification and advancement of expenses provided by, or granted ;
pursuant to, the other sections of this Article VI shall not be deemed exclusive of any other rights :
; to which those seeking indemnification or advancement of expenses may be entitled under any
: law, by-law, agreement, vote of stockholders er disinterested directors or otherwise, both as to
- action in an official capacity and as to action in another capacity while holding such office.

(7)  The Corporation shall heve power to purchase and maintain insurance on
behalf of any person who is or was & director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation 25 a director, officer, employee or agent of
another cotporation, parmership, joint venture, trust or other enterprise against any liability
: asserted against him and tncumred by him in any suck capacity, or arising out of his status as
‘ such, whether or not the Corporation would have the power to indemnify him apainst such
liability under the provisions of Section 607.0850 of the Business Corporation Act,

(8)  For purposes of this Article VI, references to "the Corporation” shall
include, in addition to the resulting eorporation, any constituent corporation (including any ;
constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence !
had continued, would have had power and suthority to indemmify its directors, officers,
employees or agentis so that any person who is or was a director, officer, employee or agent of
such ¢constituent corporation, or is or was serving at the request of such constituent corporation as
a directer, officer, employee or agent of another corparation, partnership, joint venture, frust or
other enterprise, shall stand in the same position under the provisions of this Article VI with i
respect to the resulting or surviving corporation as he would have with respect to such i
constituent corporation if its separate existence had continued. 5

: {9)  For purposes of this Article V], references to "other enterprises” shall

| include employee benefit plans; references to "fines” shall include any sxcige taxes assessed on a
person with respeet 1o an employee benefit plan; and references to "serving at the request of the
Corpaoration” shall include any service as 2 director, officer, employee or agent of the
Carporation which imposes duties on, or Involves service by, such director, officer, employee or
agent with respect to any employes benefit plan, its participants or beneficiaries; and a person
who acted in good feith and in a manner he reazonably believed to be in the intarast of the
participants and beneficiarics of an employee benefit plan shall be deemed to have acted ina
manner “not opposed to tha best interests of the Corporation” as referred to in this Article V1.

(10)  The indemnification and advancement of expenses provided by, or granted
; pursuant to, this Article VI shall, uniess otherwise provided when authorized or ratified, continue
i as to a person who has ceased to be a director, officer, employee or agent and shal] inare to the
benefit of the heirs, axecutors and administrators of such a person.

SFDOCS01/552151.1
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, ARTICLE VH

: By-Lawg '

The directors of the Corporation shall have the power to adopt, amend or trepeal |

by-laws, '
ARTICLE VINl

i Amendment

' The Corporation reserves the right to amend, alter, change or repeal any provision

of this Article of Incorporation, in the manner now or hereafter prescribed by law, and alf rights
conferred on stockholders in this Article of Incorporation are subjact to this reservation,

ARTICLE IX

Name and Street Address of Repistered Agent

The name and street address of the registered office of the Corporation is Angell
i Corporate Services, Inc., located at 250 Palm Royal Way, Suite 300, Palm Beach, Florida 33420 :
{the “Registered Agent”).

SFROCS01/192391.1
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o N WITNESS WHEREOF, e underzigned have wxecutad this doctanent a2 of :
Py May &3, 2000, : ' ;

R (Ladnls—

ot
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