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Florida Secretary of State
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Re: Information Solutions Intermationat, Inc.
Dear Sir or Madam:

Enclosed please find the original and one copy of the Amended Articles of
Incorporation and the Designation and Acceptance of Registered Agent for the above
_Teferenced for filing with the Florida Secretary of State. Please retum the file
stamped copy.

Also enclosed is my firm check in the amount of $35.00 to cover the filing fees.
If you have any questions regarding this matter, please do not hesitate to contactme—

Sincerely yours,

Leslie Smith
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

December 2, 1998

LESLIE SMITH

ADMIRALTY OFFICE TOWER TWO
4400 PGA BLVD., STE. 505

PALM BEACH GARDENS, FL 33410

SUBJECT: INFORMATION SOLUTIONS INTERNATIONAL, INC.
Ref. Number: P98000092662 i '

We have received your document for INFORMATION SOLUTIONS
INTERNATIONAL, INC. and your check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned for the following
correction(s):

The word "initial" or "first" should be removed from the article regarding directors,
officers, and/or registered agent, unless these are the individuals originally
designated at the time of incorporation.

Amendments for Florida profit corporations are filed in compliance with section
607.10086, Florida Statutes. Please see the enclosed information,

The date of adoption of each amendment must be included in the document.
The amendment must be adopted in one of the following manners:

(IMf an amendment was approved by the shareholders, one of the
following statements must be contained in the document.

(a)A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -or-

(b)If more than one voting group was entitled to vote on the amendment, a
statement designating each voting group entitled to vote separately on the
amendment and a statement that the number of votes cast for the amendment by
the shareholders in each voting group was sufficient for approval by that voting

group.

(2)If an amendment was adopted by the incorporators or board of directors
without shareholder action.

(@)A statement that the amendment was adopted by either the
incorporators or board of directors and that shareholder action was not required.

The amendment must be signed by an incorporator if adopted by the
incorporators or by a director if adopted by the directors.
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The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please cali
(850) 487-6909.

Velma Shepard
Corporate Specialist Letter Number: 898A00057049

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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1. The following provisions of the Articles of Incorporation of
Information Solutions International, Inc., a Florida corporation;,
filed in Tallazhassee on October 30, 1998, be and they hereby are
amended and restated as follows:

Article 1. Name

The name of this corporation will be InfoNetworks, Inc.

Article 2. Purposes

The purpose or purposes for which this corporation is organized
are:

To acquire, own and operate information tethnology companies and
systems.

To acquire by purchase, exchange, gift, bequest, subscription or
otherwise, and to hold, own, mortgage, pledge, hypothecate, sell,
assign, transfer, exchange or~ otherwise dispose of or deal in or
with its own corporate securities or stock or other securities,
including without limitations, any shares of ..stock, bonds,
debentures, notes, mortgages, or other instruments representing
rights or interests therein or any property or assets created or
issued by any persen, f£irm, association or corporation, or any
-government or subdivisions, agencies or instrumentalities thereof;
to make payment therefore in any lawful manner ox to issue in
exchange therefore its own securities or to use its unrestricted
intention  that the purposes specified in each of the paragraphs of
this Article 2 shall be regarded as independent purposes and
poOwers. h

To do each and every thing necessary, suitable or proper for the
accomplishment of any of the purposes or the attainment of any one
or more of the subjects herein enumerated, or which may at any
time appear cornducive to or expedient for the protection or
benefit of this corporation, and to do said acts..as fully and to
the same extent as natural persons might, or could do, in any part
of the world as principals, agents, partners, = trustees or
otherwisg, either alone or in conjunction with any other persons,
association or corporation. -



To transact any and all lawful business for which corporations may
be incorporated under the Florida General Corporation Act.

The foregoing clauses shall be construed both as purposes and
powers, and shall not be held to limit or zrestrict in any manner
the general powers of the corporation, and the enjoyment and
exercise thereof, as conferred by Laws of the State of Florida;
and it is the intention that the purposes and powers specified in
each of the paragraphs of this Article 2 shall be regarded as
independent purposés and powérs. '

Article 3. Registered Office; Registered Agent

The address of the initial registered office of the corporation is
4400 PGA Boulevard, Suite 307, Palm Beach Gardens, Florida 33410
and the name of its initial reglstered agent at such address is
Robert C. Hackney.

Article 4. Principal Office

The business address of the corporation's principal office is is
4400 PGAR Boulevard, Suite 307, Palm Beach Gardens, Florida 33410.

Article 5. Duration
The period of this corporation's duration is perpetual.
Article 6. Directors and Officers

6.1 Number; Initial Directors - o —_—

The number .of directors constituting the board of directors is
six, and the names and addresses of the persons who are to serve
as directors until the next annual meeting of the shareholders or
until their successors are elected and qualified are: .

Name Address - ) T

Douglas Birtley 1 Sundial Court, Tolworth Rise South
Surbiton, Surrey KT5 9RN
United Kingdom

Donald W. Miller 4400 PGA Boulevard, Suite 505
Palm Beach Gardens, Florida 33410

Lisa Pennington 3 Sundizl Court, Teolworth Rise South
Surbiteon, Surrey KT5 9RN
United Kingdom



Neils Gotfredsen

Frank A. Cona

Michael D. Palage

3 Sundial Court,
Surbiton,
United Xingdom

4400 PGA Boulevard,
Palm Beach Gardens,

4400 PGA Boulevard,
Palm Beach Gardens,

Tolworth Rise South
Surrey KT5 9RN

Suite 307 : .
Florida 33410

Suite 307 -
Florida 33410

6.2 Initial Officers :
The names and addresses of the president and secretary of the

corporaticon are as follows:

Name Address

Frank A. Cona 4400 PGA Boulevard, Suite 307

President Palm Beach Gardens, Florida 33410
Michael D. Palage 4400 PGA Boulevard, Suite 307
Chief Information Palm Beach Gardens, Florida 33410
Officer _ T '

Donald W. Miller
Secretary

4400 PGA Boulevard,
Palm Beach Gardens,

Suite 505
Florida 33410

6.3 Changes in Authorized Number of Directors

The number of directors of the corporation set forth in Section
6.1 of this Article shall constitute the authorized number of
directors until changed by an amendment of these articles of
incorporation or by a bylaw duly adopted by the vote or written
consent of the holders of a majority of the then outstanding
shares of stock in the corporation.

6.4 Powers of Directors - - :

Subject to the limitations contained in the
incorporation and the Florida General Corporation Act concerning
corporate action that must be authorized or approved by the
shareholders of the corporation, all corporate powers shall be
exercised by or under the authority of the board of directors, and
the business and affairs of
by the boazxd.

articles of .

the corporation shall be controlled



The Dboard of directors shall delegate, to the extent that it
considers necessary, any portion of its authority to manage,
control, and conduct the current business of the company, to any
standing or special committee of the corporation or to any officer
or agent thereof. Notwithstanding any delegation of authority that
the board may make Thereunder, it shall exercise general
supervision over the officers and agents of the corporation and
shall be responsible to the shareholders for the proper
performance of their respective duties.

6.5 Removal of Directors and Officers 7 :

Any officer elected or appointed by the board of directors, or by
the Executive Committee, or by the shareholders, or any member of
the Executive Committee, or of any other standing committee, ox
any director of this corporation may be removed at any time, with
or without cause, in such manner as shall be provided in the
bylaws of this corporation. i

6.6 Voting for Directors. : B —

In all elections of directors of this corporation, each
shareholder has the right to cast as many votes as equal the
number of shares held by the shareholder multiplied by the number
of directors to be elected, and the shareholder may cast all of
such votes. for a single director or may distribute them among the
number of directors to be elected, or any two or more of them, as
such shareholder may see fit. This Section 6.6 may be amended only
by a wvote of .all of the outstanding shares of stock of the
corporation. i )

Article 7. Incorporator
The name and address of the incorporator is: - — -

Name Address
Robert C. Hackney 4400 PGA Boulevard, Suite 505
Palm Beach Gardens, Florida 33410

Article 8. Capitalization

The total number of shares of. all classes of_stock which the
corporation shall have authority to issue is 1,250,000, divided
into 1,000,000 shares of common stock at $.001 par wvalue each and
250,000 shares of preferred stock, at $1.00 par value each. This
Article can be amended only by the vote or written consent of the
holders of 100% of the outstanding shares. '



8.1: Statement of Rights for Common Shares

{a) Subject to any prior rights to receive dividends to which
the holders of shares of any series of the preferred stock may be
entitled, the holders of shares of common stock shall be entitled
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 voluntary or involuntary, after there
shall have been paid to the holders of shares of preferred stock
the full amounts to which they shall be entitled, the holders of
the then outstanding shares of common stock shall be entitled 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

sell, transfer or otherwise dispose of all or any part of such
remaining assets to any other corporation,” tfust oi 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
consideration so received, and may distribute the consideration
so received or any balance or proceeds of it to holders of .the
shares of common stock. The voluntary sale, conveyance, lease,
exchange or transfer of all or substantially all the property or
assets of this corporation (unless 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 corporation, or the merger of
any other corporation into it, or any purchase or redemption of
shares of stock of this corporation of any c¢lass, shall not be
deemed to be a dissolution, liquidation or winding up of this
corporation for the purpose of this paragraph (b).

{c) Except as provided by law or this certificate. of
incorporation with respect to voting by c¢lass or series, each
outstanding share of common stock of this corporation shall
entitle the holder of that share to one vote on each matter
submitted to a vote at a meeting of shareholders.

(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} wupon conversion of any shares of preferred stock or any
obligation of this corporation convertible into shares of common



stock and (ii) upon exercise of any options or warrants to .

purchase shares of common stock.

8.2 Statement of Rights for Preferred Shares. The board of
directors is expressly authorized to adopt, from time to time, a
resolution or resolutions providing for the issue of preferred
stock in one or more series, to £ix the number of shares in each

such series and to fix the designations and the powers,
preferences and relative, participating, optional and other
special rights and the gualifications, limitations and

restricticons of such shares, of each such series.

The authority of the board of directors with respect to each such
series shall include a determination of the following, which may
vary as between the different series of preferred stock:

(a) The number of shares «constituting the series and the
distinctive designation cof the series; o o

(b) The diwvidend rate on the shares of the series, the
conditions and dates upon which dividends on such shares shall be
payable, the extent, if 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
redeemable and the amount per share payable on redemption of such
shares, which amount may, but need not, wvary according tc the time
and circumstances of such redemption;

(d) The amount payable in respect of the shares of the series,

in the event of any liguidation, dissclution or winding up of this

corporation, which amount may, but need not, vary according to the
time or circumstances of such action, and the relative rights of
preference, if any, of payment of such amount;

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

(£) The right, if any, to exchange or convert shares of the
series into other securities or property, and the rate or ba31s,
time, manner and condition of exchange or conversion;

{(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



(h) Any cother  terms, conditions or provisions with respect to
the series not inconsistent with the provisions of this Article or
any resolution adopted by the board of directers pursuant to this
Article.

The number of authorized shares of preferred stock may be
increased or decreased by the affirmative vote of the holders of a
majority of the stock of this corporation entitled to wvote at a
meeting of shareholders. No holder of shares of preferred stock of
this corporation shall, by reason of such holding have any
preemptive right to subscribe to any additional issue of any stock
of any class or series nor to any security convertible into such
stock.

Article 9. Shareholders

9.1 Amendment of Bylaws - .
The board of directors has the power to make, repeal, amend and
alter the bylaws cf 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 ke exercised by a vote of all of the shareholders
present at any annual or special meeting of the shareholders.
Moreover, the directors have no power to suspend, repeal, amend or
otherwise alter any bylaw or portion of any bylaw so enacted by
the shareholders, unless the shareholders, in enacting any bylaw
or portion of any bylaw, otherwise provide.

9.2 Personal Liability cof Shareholders i

The private property of the shareholders of thlS corporatlon is
not subject to the payment of corporate debts, except to the
extent of any unpaid balance of subscription for shares.

0.3 Preemptive Rights

Fach share of the corporation entitles the holder to a preemptive
right, for a period of sixty days, to subscribe for, purchase or
otherwise acguire securities of the corporation. This right
applies to . any shares of the same class of the corporation or any
equity and/or voting shares of any class of the corporation that
the corporation purposes to issue, or any rights or options that
the corporation purposes to grant for the purchase of shares of
the same c¢lass of the corporation or for the purchase of any
shares, bonds, securities, or obligations of the corporation that
are convertible into or exchangeable for, or that carry any
rights, to subscribe for, purchase or otherwise acguire shares of
the same class of the corporation or equity and/or voting shares



of any class of the corporation, whether now  or hereafter
authorized or created, whether having unissued or treasury status,
and whether the proposed issue, reissue, transfer or grant is for
cash, property or any other lawful consideration. After the
expiration of sixty days, any and all of the shares, rights,
options, bonds, securities or obligations of the corporation may
be 1issued, reissued, transferred or granted by <the board of
directors, as the case may be, to any persons, firms, corporations
and associations, and for such lawful consideration, and on such
terms, as the board of directors in its discretion may determine.
As used in these articles of incorporation, the terms "equity

shares” and "voting shares"™ mean, respectively, shares that confer.

unlimited dividend rights and shares that confer unlimited voting
rights in the election of one or more directors.

9.4 Voting Rights

Except as otherwise expressly provided by the law of the State of .

Florida or these articles of incorporation or ‘the resolution of
the board of directors providing for the issue of a series of
preferred stock, the helders of. the common stock shall possess
exclusive voting power for the election of directors and for all
other purposes. Every holder of record of commor 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 series of preferred stock, every holder of record of any
series of preferred stock at the time entitled to vote, shall be
entitled to one vote for each share held.

2.5 Actions by Written Consent

Whenever the vote of shareholders at a meeting of shareholders is
required or permitted 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 these articles of incorporation or of the
bylaws authorized or permitted by that law, the meeting 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 votes which might have

been cast for or in connection with that action if a meeting were

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 required by statute for that action, and provided that
prompt notice is given to all shareholders of the taking of
corporate action without a meeting and by less- than unanimous
written consent. '

Article 10. Amendments



The corporation shall be deemed, Lor all purposes, to have
reserved the right to amend, alter, change or repezl any provision
contained in its articles of incorporation, " as amended, 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.

Article 11. Regulation of Business and Affairs of Coxrporation

11.1 Powers of Board of Directors . e

(a) In furtherance and not in limitation of the powers conferred
upon the board of directors by statute, the board of directors is
expressly authorized, without. any vote oxr _other action by
shareholders other than such as at the time _shall be expressly
required by statute or by the provisions of _these articles of
incorporation, as amended, or of the bylaw, to exercise all of the

powers, rights and privileges of the corporation (whether
expressed or implied in these articles oxr conferred by statute)
and to do all acts and things which may be done by the

corporation, including, without limiting the generality of the
above, the right

(1) Pursuant to a provision of the bylaw, by resolution adopted
by a majority of the actual . number of directors elected and

qualified, to designate from among its members an executive ..

committee and one or more other committees, each of which, to the
extent provided in that resolution or in the bylaw, shall have
and exercise all the authority of the board of directors except
as otherwise provided by law;

(ii) To make, alter, amend or xepéal bylaws for the corporation;

(iii) To authorize the issuance from time to time of ~all or any
shares of the corporation, now or in the future authorized, part
paid receipts or allotment certificates in respect of any such
shares, and any securities convertible into or exchangeable for
any such shares (regardless of whether those shares, receipts,
certificates 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 to the holders of any
shares of the corporation of any class now or in the future
authorized), and for such consideration (regardless of whether
more or less than the par value of the shares), and on such terms



as the board of directors from time to time in 1ts dlscretlon
lawfully may determine; -

(iw) From time to time to create and issue rights or options to
subscribe for, purchase or otherwise acquire any shares of stock
of the corporation of any class now or in the future authorized or
any bonds or other obkligations or securities of the corporation
(without offering the same or any part of them to the holders of
any shares of the corporation of any class now or in the future
authorized) ;

(v) In furtherance and not in limitation of the provisions of
the above subdivisions (iii) 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 employees of the corporation,:

or any 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 acguire any such shares or
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 the future authorized; such distribution,
sale or grant may be in addition to or partly in lieu of the
compensation of any such officer or employee and may be made in
consideration for or in recognition of services rendered by the
officer or employee, or to provide them with an incentive to serve
or to agree to serve the corporation or any subsidiary of the
corporation, or cotherwise as the board of directors may determine;
and

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise
dispose of or encumber all or any part of the assets of the
corporation unless and except to the extent otherwise expressly
required by statute. e

(b) The board of directors, in its discretion, may from time to
time ;
(1) 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 shares i1ssued as partly paid only upon the basis of. the
percentage of the consideration aciually paid on those shares at
the time of the declaration and payment;

10



(ii) Use and apply any of its assets available for dividends in
purchasing or acquiring any of the shares of stock of the
corporation; ard

(1ii) Set apart out of its assets available for dividends such sum
or sums as the board of directeors may deem proper, as a reserve or
reserves to meet contingencies, or for equalizing dividends, or
for maintaining or increasing the property or .business of the
corporation, or for any other purpose it may deem conducive to the
best interests of the corporation. The board of directors in its
discretion at any time may increase, diminish or abelish any such
reserve in the manner in which it was created.

11.2 Approval of Interested Director or Officer Transactions

No contract or transaction between the corporation_and orie or more
of its directors or officers, or between the corporation and any
other corporation, partnership, association, or ©other organization
in which one or more of iis directors or officers are directors
or officers, or have a financial interest, shall ke void or
voidable solely for this reason, or solely because the director or
officer is present at or participates in the meeting of the board
or committee thereof which authorizes the contract or transaction,
or solely because his or their votes are counted for such purpose,
if:

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

2. The material facts as to his interest and as to the contract
or transaction are disclosed or are known to the shareholders
entitled to vote thereon, and the contract or transaction is
spec1f1cally approved in good faith by vote of the shareholders;
or

3. The contract or transaction is fair as to the corporation as
of the time it 1s authorized, approved or ratified, by the board
of directors, a committee thereof, or the sharehoclders.

Interested directors may be counted in determining the presence of
a guorum at a meeting of the board of directors or of a committee
which authorizes the contract or transaction.

11.3 Indemnification - -

11



{a) 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
or in the right of the corporation) by reason of the fact that he
is or was a director, officer, employee or agent of the
corporation, or 1s or was serving at the request of the
corporation as a director, officer, employeé or agent of another
corporation, partnership, joint venture, trust or other
entexrprise, against expenses {(including attorneys’ fee),
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 a manner he
reasonably believed to be in or not opposed to the best interests
of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was
unlawful. The termination of any action, suit or 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 net act in good faith and in a
manner which he reasonably believed to be in or not opposed to the
best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable .cause to believe
that his conduct was unlawful.

(b) The corpcration shall indemnify any person whe was or 1s a
party or 1is threatened to 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 corporation, or 1is or was serving 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 attorneys' fees) actually
and reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in gocd faith and
in a manner he reasonably believed to be in or not opposed to the
best interests o©f the corporation and except that no
indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be
liable for negligence or misconduct in the performance of his
duty to the corporation unless and only to the extent that the
court in which such action or sult was brought shall determine
upon application that, despite the adjudication of liability but
in wview of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity £or such expenses
which such other court shall deem proper. . - -

12



(c) To..the extent that any person referred to in paragraphs (a)
and (b) of this article has been 'successful on the merits or
otherwise in defense of any action, suit or proceeding referred to
therein or in defense of any claim, issue or matter therein, he
shall be indemnified against expenses (including attorneys' Ffees)
actually and reasonably incurred by him in connection therewith.

(d) Any indemnification under paragraphs {a) and (b) of this .

article (unless ordered by a «court) shall be made by the
corporation -only as authorized in the specific case upon a
determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because he has
met the applicable standard of conduct set forth in paragraphs
(a) and (b) of this article. Such determination shall be made (a)
by the board of directors by a majority vote of a guorum
consisting of directors who were not parties to such action, suit
or proceeding, or (b) if such quorum is not obtainable, or, even
if obtainable a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (e¢) by the
shareholders. : = '

(e) Expenses incurred in defending a c¢ivil or criminal action,
suit or proceeding 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 director,
officer, employee or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be indemnified by
the corporation as provided in this article.

(f£) 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 statute, bylaw,
agreement, vote of shareholders or disinterested directors or
otherwise, both as to action in his official capacity and as to
action in another capacity while holding such office, and shall
continue as to a person who has ceased tc be a director, officer,
employee or agent and shall inure to the benefit of. the heirs,
executors and administrators of such a person. -

(g) The corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, Jjoint
venture, trust or other enterprise, against any liability asserted

13



against him and incurred by him/her 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 11. ’

(h) 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 reguest of such constituent corporation as a
director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise shall stand
in the same position under the provisions of this section with
respect to the resulting or surviving corporation as he would if
he had served the resulting or surviving corporation in the same
capacity. - ' - - o

11.5 Corporation's Option to Purchase

No transfer of stock shall be valid, until thirty days after the
corporation, through its secretary, has had written notice. of. the
proposed sale, the number of shares proposed to be sold, the
price at which the proposed sale is to be made, and the name of
the prospective buyer. During the thirty days, the cecrporation
shall have the option te buy, at the price set by seller, any
shares of outstanding stock before its owner, or the person in
whose name it stands on the books of the corporation, may transfer
them. Should the corporation not have the funds to buy the shares
or should it deem it undesirable to purchase them for any other
reason, andther existing shareholder shall have the cption, for an
additional fifteen days, of purchasing the shares at the price set
by the seller in proportion to the number of shares then held by
the shareholder. If not exercised within this time, any sale to
third persons shall be valid. :

2. The foregoing amendments were adopted by the sole Incorporator
pursuant to Florida Statute 607.1005, without shareholder action
and no shareholder action was required. '

IN WITNESS WHEREOF, the undersigned, has personally exec these
amended and restated articles of incorporation on” this “day of
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STATE OF FLORIDA

COUNTY OF PALM BEACH

The foregoing Articles of Amendment were acknowledged before me by
Robert C.Hackney who pro%éﬁﬁg his Florida Driver's License as
identification this the day of December, 1998 by:

Neotary Public
State of Florida

DONALD W. MILLER
Se MY COMMISSION # CG 672777
i EXPIRES: August 18, 200t

5 Bonded Thiu Natary Public Undevwriters
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CERTIFICATE DESIGNATING PLACE CF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING,
AGENT UPON WHOM PROCESS MAY BE SERVED

The following is submitted pursuant to Sections 48 091 (1) and
607.034, Florida Statutes:

InfoNetworks, 1Inc. desiring to organize under the laws of the
State of Florida being in the County of Palm Beach, at 4400 PGA
Blvd., Suite 505, Palm Beach Gardens, FL 33410 has named Robert 'C.
Hackney, Esquire, 1located at that same address &as its initial .
registered agent to accept service of process within this state.

ACENOWLEDGMENT :

Having been named to accept service of process for the above-
stated corporation, at the initial registered office of the
Corporation of this State, I hereby accept to act in this capacity
and agree to comply with the provisions of said statute relative
to Ekeeping the registered office of the corpeoration open from
10:00 a.m. to noon each day, except Saturdays, Sundays and legal
holidays, and to pose therein a sign designating the name of the
corporation and the name of its registered agent.

Date:%mf/z’j?gf?
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