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FLORIDA DEPARTMENT OF STATE
Kathsrine Harria
Secretary of State

August 16, 1999

WEBR PARTNERS, INC.
1885 BOUGATINVILLEA
SARASOTA, FL 34239

SUBJECT: WEB PARTHERS, INC.
REF: P98000080187

Wa receivad your electronically transmitted document. Howaver, the
document has not been filed, Pleasze makae the following correactions and
refax the complate documant, including thae alactronic £iling cover shaat,

The first page of your document ls missing. Please rafax the first page
of your documant. )

Please return your document, alondg with a copy of this letter, within 60
days or your £iling will ba conaiderad abandonad.

If you have any quaastionsz concerning the filing of your documant, pleaase
eall (850) 4B7-690D6.

Darlene Connell FAX Aud. #: E25000020249
Corporate Specialdist Letter Nunbar: 395A00041134

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32814
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ARTICLES OF AMENDMENT o =

OF ',nA:f'z e{

WEB PARTNERS, INC. o, P
.% ?’;\

The Articles of Incorporation of Web Partners, Inc,, a Florida corporation, are hereby 7

amended by:
1. Doleting Article 1ll and substituting in its place:

ARTICLE Il - Capital Stoek i

Autherized Shares: The total numnber of shares of capital stock which
the Corporation has the authority to issue is ten million (10,000,000). The
total number of shares of common stock which the Corporation is authorized
to lssue is seven million {7,000,000) and the par value of each share of such
common stock I $0.005 per share for an aggregate par value of Thirty Five
Thousand (35,000.00) Dollars. The common shares shall be of two classes,
2,000,000 shares of Class "A", and 5,000,000 sharas of Class "B, with the
heldars of Class "A" shares having the right to elect 51% of the members of
the Board of Directors. The total number of shares of preferred stock which
the Corporation is authorized to issue is Three Millions (3,000,000} and the
par valus of each share of such preferred stock is $0.005 per share for an
aggregate par value of Fiftoen Thousand ($15,000.00) Dollars.

34 Rights for Preferred Shares: The board of diractors is
exprassly authorized to adopt, from time to time, a resolution or rasolutions
providing for the issue of preferred stock in one or more series, to fix the
number of shares in each such series and to fix the designations and the
powers, preferances and relative, participating, optional and other special
rights and the qualifications, limitations and restrictions of such shares, of
each such series. The autherity of the board of diractors with respect to
each such series shall include a determination of the following, which may
vary as between the different series of preferred stockc

(8) The number of shares constituting the series and the
digtinctive designation of the series;

(p) The dividend rate on the shares of the series, the
conditions and dates upon which dividends on such shares shall be
payable, the exient, i any, to which dividends on such shares shall be
cumulative, and the relative rights of preference, if any, of payment of
dividends on such shares;

c Whether or not the shares of the series are
redeemable and, if redeemable, the time or times during which they shall be
redesmable and the amount per share payable on redamption of such

g
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shares, which amount may, but need not, vary according to the time and
circumstancas of such redemption;

(d) The amount payable in respsct of the shares of the
series, in the event of any liquidation, dissoiution or winding up of this
corporation, which amount may, but need not, vary according to the time o
circumstances of such action, and the relative rights of prefarence, if any, of
payment of such amount,

() Any rogquirement as to a sinking fund for the shares of
the series, or any requirement as fo the redemption, purchase or other
retirement by this corporation of the shares of the series;

Tha right, if any, to exchange or convert shares of the
serios into other securities or property, and the rate or basls, time, mariter
and condition of exchange or convearsion;

(g) The voting rights, if any, to which the holders of shares
of the series shall be entitled in addition to the voting rights provided by law,
and :

(n)  Any other torms, conditions or provisions with respect
to the series no inconsistent with the provisions of the of this ARTICLE or
any resolution adopted by the board of directors pursuant to this ARTICLE.

Thamg:ﬁbar‘ofauﬁorizadshamsofpreferradstod(maybe
incraasedordecreasadby.ﬂ-reaﬂimaﬁvevoteofmaholdemofamajoﬁtynf
the stock of this corporation entitied to vote at a meeting of shareholders.
No holdar of shares of preferred stock of this corporation shall, by reason of
such holding have any preemplive right to subscribe to any additional issue
of any stock of any class or series nor to any security convertible info such
stock. :

32 Statsment of Rights for Common Sheres:

(@) Subject to any prior rights to recsive dividends to which
the holders of sharss of any series of the profarred stock may be entitled,
the holders of shares of common stock shall be entitied to receive dividends,
if and when declared payable from time to time by the board of directors,
from funds legally available for payment of dividends. ,

(b} In the event of any dissolution, liquidation or winding
up of this corporation, whether volurtary or involuntary, after there shall

nave been paid ta the holders of shares of preferred stock the full amounts
to which they shall be entitled, the hoiders of the then outstanding shares of

2-
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comman stock shall be entitied to receive, pro rata, any remaining assets of
this corporation available for distribution to its shareholders. The board of
directors may distribute in kind to the holders of the shares of common stock
such remaining assets of this corporation or may seil, transfer or otherwise
dispose of all or any part of such ramaining assets to any other corporation,
trust or entity and receive payment in cash, stock or obligations of such
other corporation, trust or entity or any combination of such cash, stock, or
obligations, and may sell all or any part of the considoration so received,
and may distribute the consideration so received or any balance or
proceads of it to holders of the shares of common stock. The voluntary gale,
conveyance, lease, exchange or transfer of all or substantially all the
property or assets of this corporation (Uniess in connection with that event
the dissolution, liquidation or winding up of this corporation is specifically
approved), or the merger or consolidation of this corporation into or with any
other covporation, or the merger of any other corporation into it, or any
purchase or rodemgption of sharas of stock of this corporation of any class,
shall not ba deemed to be a dissolution, fiquidation or winding up of this
corporation for the purpose of this paragraph (b).

(¢) Except as provided by law or this cerlificate of
incorporation with respect to voting by class or series, each outstanding
share of comimion stock of this corporation shall entitle the holder of that
share to ona votae on each matter submitted to a vote at a meeting of
shareholders, subject to the rights of Class "A" common sharshoiders fo
eted51%ofﬂ1aBoardofDiractora as set forth in this Article I,

{d) Such numbers of shares of common stock as may from
time to time be required for such purpose shall be reserved for issuance (i)
upon conversion of any shares of preferrad stock or any cobligation of this
corporation convertible into shares of common stock and (i) upon exercise
of any options or wan*ants to purchasa share of common stock,

2. Adding Arhde Vi as follows: ' i
ARTICLE VI - Directors |
6.1 Number: The number of directors cif the Corporatuon shall be
subject to the corporation's bylaws (ihe "By{m") provided however, the
number of directors of the corporation may not be fewer than two unless the
Corporation has fewer than two stockholders, in which case the number of
dlrectors maynotbefe\mrman the numberofstodchaldars

6.2 Class of Directors: Thers shall be ona tlass of directors whc
shall bo elected at the Annual Maeting of the Corporation, or at such special
meating as may be provided for in the Bylaws of the Corporation. Each

3
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director shall hold office for the term for which elected and until his or her
successor shall be elected and shall qualify, or until he or she shall resign or
ba removead as set forth below.

6.3 Powers of Direclors: Subject to the limitations contained in the
Articles of Incorporation and the corporation law for the State of Florida
conceming corporate action that must be authorized or approved by the
sharsholders of the corporation, all corporate powers shall be axercised by or
under the authority of the board of directors, andﬂ'nebusmassandaﬁa:rsaf
e corporation shall be controlled by the board. .

6.4 Removal of direciors: Subject to the rights of Class "A" common
sharsholders to elact 51% of the Corporation's directors, and director(s) or
the entire Board of Diractors may be removed from office by stockholder vote
at any time, without assigning any causs, but only if the holders of 100% of
the Class "A* Commean Shares vota for said removal.

3 Adding Article V11 as follows:’
ARTICLE VI - Sharsholders

7.1 Amendment of the Bylaws: The board of directors has the
power to make repeal, amend and aiter the bytaws of the corporation, to the
extent provided in the bylaws. However, the paramount power to repeal,
amend and alter the bylaws, or to adopt new bylaws, is vested in the
shareholders. This power may be exercised by a vote of a majority of
sharsholders present at any annuat or special meefing of the sharehoiders,
with the holders of the Class "A" Common shares having §1% of the voting
power in any said vote. Moreover, the directors have no power to suspend,
rapeal, amendorothamaeaﬂeranybylaworporuonafanybylawso
enacted by the shiareholders, uniess the shareholders, in enacting any bylaw
or portion of any bylaw otharwisae provide. :

72 Personal Liabiiity of Shareholders: The private property of the
shareholders of this corporation is not subject to the payment of corporate
debts, axoept to the extent of any unpaid batance af subscription for shares.

73 DamalofPreemptwe Rights: No holdarofany shamsofma
corporation of any ciass now or in the future authorized shall have any
preemptiva right as such holder (other than such right, if any, as the board of
directors in its discretion may determine) to purchase or subscribe for any
additicnal issues of shares of the corporation of any class now or in the future
authorized, nor any sharas of the corporation purchased and heid as treasury
shares, or any part paid receipts or allotment certificates in respect of any
such sharea or any semnttes convetible inte or axchangaable for any sur:h

-
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shares, or any warrants or other instruments evidancing rights or options to
subscribe for, purchase or otherwise acquire any such shares, whether such
shares, receipts, cottificates, securities, warrants or other instruments be
unissued, or issued and subsaquently acquired by the corporation; and asy
such share, receipts, certificates, securities, warrants or other instrumants, in
the discretion of the board of directors, may be offered from time to time to
any holder or holders of shares of any class or classes to the exclusion of all
other holders of shares of the same or any other class at the time
outstanding.

7.4 Voting Rights: Except as otherwise expressly provided by the
law of the State of Florida or this certificate of incorporation or the resolution
of the board of directors providing for the issue of a series of preferred stock
every holder of record of common stock entitled to vote and, except as
otherwise expressly provided in the resolution or resolutions of the board of
directors providing for the issue of a serias of praferred stock, every holder of
record of any series of preferred stock at the time entitle to vote, shall be
antitied to ono vote for each share heid, subject to the rights of the holders of
Class "A" common ghares of the company.

7.5 Actions By Written Consent Whenever tha vote of
shareholdsrs at a meeting of shareholders is required ar permiitted to be
taken for or in connection with any corporate action by any provision of the
corporation law of the State of Florida, or of this certificate of incorporation or
of the bylaws authorized or permitted by that law, the meating and vote of
shareholders may be dispensed with if the proposed corporate action is
taken with the written consent of the holders of stock having a majority of the
total number of votas which might have been cast for or in connection with
that action if @ meeting wers held: provided that in no case shall the written
consent be by the holders of stock having less than the minimum percentage
of the vote recquired by statute for that action, and provided that prompt notice
is given to all shareholders of the taking of corporate aclion withouit a mesting
and by less than unanimous witten consent. o »

4. Adding Article VIl as follows:
0 7 ARTICLE VIl - Amendments

The corporation shall be desmed, for all purposes, to have resarved
the right to amend, alter, change or repaal any provision cortainad in is
articles of incorporation, as amanded, to the extent and in the manner now or
in the future permitted or prescribed by statute, and all rights conferred in
these Articles upon shareholders are granted subject to that reservation.

5. Adding Article X as follows:

-5-
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ARTICLE IX - Regulation of Business and Affairs of the Corporation
91 Powers of Board of Diractors

{8) In furtherance and not in limitation of the powers
conferred upon the board of directors by statute, the board of diractars is
expressly authorized, without any vote or otiver action by shareholders other
than such as at the time shall be expressly required by statute or by the
prcwlsmns of these Articles of Incorporation, as amended, or of the bylaw, to
exercise all of the powors, rights and privileges of the corporation (whether
expressod or implied in thesa Articles or conferred by statute) and to do all
acts and things which may be done by the corporation, including, without
limiting the genserality of the above, the right to:

(i) Pursuant to a provision of the bylaw, by
resolution adopted by a majerity of the actual number of directors alected and
qualitied, to designate frorm among its members an executive committee and
one or mare other committees, each of which, to the extent provided in that
resalution or in the bylaw, shall have and exercise all the authority of the
board of directors except as ctherwise provided by law,

(iD) To mzke, alter, érnend or repeal bylaw for
the corporation;

. (@iP) To autheorize the issuance from time to
tnmaofal!oranysharesofme corporatlm now or in the future authorized,
part paid receipts or allotment cartificates in respect of any such share, and
any securties convextible into or exchangeable for any such shares
{(rogardiess of whether those shares, receipts, certificatas or securities be
unissued or issued and subsequently acquired by the corporation), in each
case to such corporations, associations, partnerships, firms, individuals or
others (without offering those shares or any part of them fo the holders of any i
shares of the corporation of any class now or in the future authorized), and
for such consideration (regardiess of whether more or less that the par value
of the shares), and on such terms as the board of directors from time to time
in its discration lawfully may determine;

(iv) From time to time to create and issue
rights or options to subscribe for, purchase or otherwise acquire any sharas
ofstockofﬂ'naoorporat:cnofanyclassnowor:nmefutureaumonzedormy
bonds or other obligations or securities of the corporation (without offering
maaameoranypanafﬁmtnmeholdersofanyaharesofmawpcramn
of any class now or in the future authorized),

5-
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(v) In furtherance and not in limitation of the
provisions of the above subdivisions (jii} and (iv), from time to time to
establish and amend plans for the distribution among or sale to any one or
more of the officers or employeas of the corporation, or ary subsidiary of the
corporation, of any shares of stock or other securities of the corporation of
any class, or for the grant to any of such officers or employees of rights or
options to subscribe for, purchase or otherwise acquire arny such shares of
other securities, without in any case offering those shares or any part of them
to the holders of any shares of the corporation of any class now or in tha
future authorizad: such distribution, sale or grant may be in addition to or
parily in liou of the compensation of any such officer or employee and may be
made in consideration for or in recognition of sarvicas randered by the officer
or employee, or to provide him/her with an incentive to serve or to agree to
serva the corparation or any subsidiary of the corporation, or otherwise as
the board of directors may determine; and

(v) To sall, lease, exchange, morigage, piedge, or
otharwise dispose of ¢r encumber all or any part of the assets of the

corporation unless and except to the extent otherwise exprassly required by
statute.

‘ ~ (b) The board of diractors, in ite discretion, may frosm time 1o
time:

' (i} Declare and pay dividends upon the
authorized shares of stock of the corporation out of any assets of the
corporation available for dividends, but dividends may be declared and paid
upon sharas issued as partly paid only upon the basis of the percentage of
the consideration actuaily paid on those shares at the time of the declaration
and payment,

) " Use and apply any of its assets available &
for dividerxds, subjoct to the provisions of these Articles, in purchasing or
acquiﬂnganyofthesharasafstodmfmaoorporaﬁqn;and B

(i) Sot apart out of its assets available for

dividends such sum or sums as the board of directors may deam proper, as a

reserve or reserves to meet contingencies, or for equalizing dividends, or for

maintaining ‘or increasing the property contingencies, or for equalizing

dividends, or for maintaining or increasing the property or business of the

, or for any other purpose it may deem conducive to the best

interasts of the corporation. The board of directors in its discretion at any

time may increass, dimirish or abolish any such reserve in the manner in
which it was created.

HS28000020248 1
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9.2 Approval of Interested Director or Officer Transactions:

No contract or transaction between the corporation and ona or more of
its directors or officers, or between the corporation and any other corporation,
partnership, association, or other prganization in which cne or more of its
directors of officars are directors or officers, or have a financial interest, shall
be void or voidable solely for this reason, or solely because the director or
offer is present at or participates in the meeting of the board or committee
thareof which authorizes the contract or fransaction, or sclely because
his/her or thaeir votes are counted for such purposa, ift .

1. The material facts as to hisfher interest and as to the contract
or transaction are disclosed or are known fo the board of directors or the
committee, and the board or committes in good faith authorizes the contract
or transaction by a vote sufficient for such purpose without counting the vote
of the interested diractor or directors; or

2 The material facts as to his/her interest and as to the contract
or transaction are disclosed or are known o the sharehokiers entitiad to vote
thereon, arki the contract or transaction is specifically approved in goad faith
by vote of the sharehalders; or

3. The contract or transaction is fair as to the corporation as of the
time it is authorized, approved or ratified, by the board of directors, a
committee thereof, or the sharshoiders.

intecested directors may be countad in determining the presenca of a quonsm
at a meeting of the board of directors or of a committee which authorizes
contract or transaction. _

| 9.3 !ndamniﬁcation:

- . . (@ The corporation shall indemnify any person who was of
is a party or is threatened to be made a party to any threaterad, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by
reascn of the fact that he/she is or was a director, officer, employee or agent
of the corporation, or is or was serving at the raquest of the corperation as a
director, officar, smplayae or agent of another corporation, partnership, joint
venture, frust or ather enterprise, against expenses (including attornays' fees)
judgments, fines and amounts paid in seftlement actually and reasonably
incuired by himher in connection with such action, suit or.proceeding if
hefshe acted in good faith and in a manner he/she reasonably believed to be
in or not oppased to the best interests of the corporation, and, with raspect to
any criminal action or proceeding, had no reasonable causa to balieve

8-
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histher conduct was unlawful. The termination of any action, suit or
procaeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendera 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/she reasonably
believed to be in or not opposed to the best interests of the corporation, ard,
with respect to any criminal action or proceeding, had reasonable cause to
beliove that his/her conduct was unlawful.

(b) The corporation shall indemnify any person who was or
is a party or is threatenad to be made a party to any threatened pending or
compiated 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/she is or as a director,
officar, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employes, or agent of
another corparation, partnership, joint venturs, tust or other enterprise
against expenses {including attomeys' fees) actually and reasonably incurred
by hirmher in connection with the defense or settlement of such action or suit
if helshe acted in good faith and in a manner he/she reasonably believed to
be in or not oppased to the best interests of the corporation and except that
no indernnification shall be make in respect of any claim, issue or matter asto
which such person shail have been adjudged to be liable for negligence or
misconduct in the performance of his/er duty to the corporation unless and
only to the axtent that the court 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 parson is fairly and
reasonably entitied to indemnity for such expenses which such other court
shall desm proper.

() To the axtent that any person refemred to in paragraphs
(a) and (p) of this Article has baen successil on the merits or otherwise in
defense of any action, suit or proceeding referred to thersin or in defense of
any claim, issue or matter therein, he/she shall be indemnified against
axpenses (inciding attomeys' fees) actually and reasonably incurred by )
him/her in connection therewith. , :

. {d) Anyindemnification under paragraphs (a) and (b) of this
Article (uniess ordered by a court) shall be made by the corperation only as
authorized in the specific case upon a determination that indemnification of
the director, officer, employea or agent is proper in the circumstances
bacause helshe has met the applicable standard of conduct set forth in
paragraphs (a) and (b) of this Article. Such determination shail be made (a)
by the board of directors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding, or (b) f
such gquorum is not obtainable, or, even if obtainable a - quorum of
disinterested directors so directs, by independent lagal counsal in a written

-G
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opinion, or (c) by the shareholders.

(8) Expansss incurred in defending a civit or criminal action,
suit or procesading may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding as authorized by the board of
directors in the specific case upon receipt of an undertaking by or on behalf
of the dirsctor, officer, employee or agent to repay such amount unless it
shall ultimately be determined that he/she is entitled to be indemnifiad by the
corporation as provided in this Article.

(f  The indemnification provided by this Articla shall not be
deemed exclusive of any other rights to which those seeking indemnification
may be entitled under any statute, bylaw, agraament, vote of shareholders or
disinterested directors or otherwise, both as to action in his/her official
capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to benefit of the heirs, executors and
administrators of such a person.

(g) The comporation shall have power to purchase and
maintain insurance on behalf of any person who is or was a director, officer,
employes or agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employse or agent of ancther
corporation, partnership, ioint venture, trust or other enterprise, against any
liability asserted against him/her and incumed by himvher in any such
capacity, or arising out of histher status as such, whether or not the
corporation would have the power to indemnify himvher against such liability
undar the prcmmms of this Articla 9.

{(hy For the purposes of this Article, references to "the
corporation” include all constituent corporations absorbed in a consolidation
or merger as well as the resulting or surviving corporation so that any person
who is or was a director, officer, employee or agent of such a constituent
corporation or is or was serving at the request of such constituent corporation
as a director, officer, employes or agent of ancther corporation, parinership,
joint venture, trust or other enterprise shall stand in the same position under
the provisions of this saction with respect to the resuiting or survwing
corporation as hafshe would if he/she had served in the resulting or surviving
corporation in the same capacity.

The foregoing amendment was adopted by a majority of its incorporators on the 2.9 T+
day of July, 1999 The. caporatlon has not yet issuad shares.

The inoorpu'ator of the corporation executed these Articles of Amendment this '?-9Fl'
day of July, 1998.

=-10-

HI9D00020248 1




B€/13/1999 12:36 9415544762 - . . NAMACK CLARK KEENEY . - PAGE 11

Wi

hﬂarklE.GﬁEnnlrkxxponm::)//

. H82000020249 1

11-

$.-% - - HO90DD020246 4




