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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Seeratary of State
December 15, 1999

ME WANTS.COM, INC. o )
11380 PROSPERITY FARMS RD.-STE 211
PALM BEACH GARDENS, FL 33410

SUBJECT: ME WANIS.COM, INC.
REF: P99000074226

We received your electronically transmitted document. EHowever, the
document has net keen filed. PFPlease make the following corrections and
refax the complete document, including the electronie £iling cover sheet.

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

Please remove the word "inltlal" from Article 3, line 3 it states THE NAME
OF ITS INITIAL REGISTERED AGENT AT SUCH ADDRESS IS ROBERT it ghould state
TEE NAME OF ITS REGISTERED AGENT AT SUCH ADDRESS IS ROBERT.

Please remova the word "iniltial" from the aceeptance paragraph oh page 15
of the documant. The second line of the paragraph states STATED
CORPORATION, AT THE INITIAL REGISTERED OFFICE OF THE it should state
STATED CORPORATION, AT THE EEGISTERED QOFFICE OF THE.

Plaase return your dooument, along with a copy of this lettex, within 60
days or your filing will ke considered abandonhed.

If vou have any questione concerning the Ifiling of your document, please
gall (850) 487-6906.

barlene Connell FAYX And. #: HHI000030967
Corporate Specialist - -~ Letter Nunber: 529200038784

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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December 10, 1953

ME WANTS.COM, INC.
11380 PROSPERITY FARMS RD.-STE 211
TAIM BEACH GARDENS, FL 33410

SUBJECT: ME WANTS.COM, INC.
REF: P85000074226

We received your electronically transmitted document. However, the
document has not been filed. Please maka the following corrections and
refax the complete document, including the electronie filing cover sheet.

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

The date of adoption of each amendment must be included in the document.

TEERE ARE 2 SPOTS TO REMOVE TEE WORD INITIAL STILL. PLEASE CHECK 6.2
OFFICERS AND ARTICLE 2 - REGISTIERED AGENT.

PLEASE ADD THE DATE OF ADOPTION. PAGE 14 (2) WOULD BE A GOOD PLACE TO ADD
THIS DATE. o | : )

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

If you have any questions corcerning the filing of your document, plezase
eall (850) 487-6880.

Raren Glbson FAX hud. #: ES30000309467
Corxporate Specialist Latter Number: 299A00058191

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE )
Ratherine Harris
Becretary of State
December 7, 1989

ME WANTS.COM, INC.
11380 PROSPERITY FARMS RD.-STE 211
-PATM BEACE GARDENS, ¥L 33410

SUBJECT: ME WANTS.COM, INC.
REF: Po900D074226

We received your electronically transmitted document. However, the
document has not heen filed. FPlease make the following corrections and
refax the complete document, including the electronie filing cover sheet.

A certificate must acconpany the Restated Articles of Incorporation
setting forthk either of the following statements: (1) The restatement was
adopted by the board of directors and does not contain any amendment
requiring shareholdexr approval. OR (2) If the restatement contains 2n
amendment requiring shareholder approval, the date of adoption of the
amendment and a statement setting forth the feollowing: (a) the narber of
votes cast for the amendment by the shareholders was sufficient for
approval (b) If more than one wvoting 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 numbher of votes cast
for the amendment by the shareholders in each votlng group was sufficient
for approval by that voting group.

AN INCORPOR&EOR.M@IINOT ADOPT AMENDED AMENDED AND RESTATED ARTICLES.

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.

The incorporator({s) cannot be amended or changed. Pleage qorrect your
document accordingly.

whe document must be signed by the chairman, any vice chairman of the
board of directors, its president, or another of its officers.

Thé name and title of the person signing the document must be noted
keneath or opposite the signature.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned,

Division of Corperations - P.O, BOX 6327 -Tallahassee, Flotida 32314
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fELCﬂiHJA]DEIHEREﬁEEﬁHECﬂ?EﬂH¥EE
Ratherine Harris
Secretary of State

If you have any questions concerning the filing of your document, please
- eall (850) 487-6880.

Karan Gihson FAX Aud. #: HI2000030967
Corporate Specialist Letter Nuwber: 989A00057558

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32314
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1. The following provisions of the filed Articles of Inceorporation
of Me Wants.com, Inc. in Tallahassee on August 16, 1989, be and
they hereby are amended and restated as follows:

Article 1. = Name
The name of this corporation will be Me Wants.com, Inc.
Article 2. Purposes

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

To acquire, own and operate Infernet web sites, 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, bends,
debentures, notes, mortgages, or other instruments representing
rights or interests therein or any property or asszeis created or
issued by any peérson, firm, association or corporation, or any
government or subdivisions, agencies or instrumentalities theresof;
to make payment therefere in any lawful manner . or 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 purposss and
DPOWEers.

To do each and every thing necessary, suitable or proper for the
accomplishment of any of the purposes or the attainment ¢f zny one
or more of the subjects herein enumerated, or which may at any
time appear conducive to or expedient for the protection or
henefit of this corpeoration, and to do said acts as fully and to
the same extent as natural persons might, or counld do, in any part
of the world as principals, agents, partners, trustees or
otherwise, either alone or in conjunction with any eother persons,
associatien or corporation.

H920000302867
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To transact any and all lawful business for which corporations may
be incorporated under the Florida General Corporation RAct.

The foregoing clauses shall be construed both as purposes and
powers, and shall not be held to limit or restrict in any manner
the general powers of the corporaticon, and the enjoyment and
exercise thereof, as conferred by Laws of the BState of Florida:
and it is the intention that the purposes and powers specified in
each of the paragraphs ¢f this Article 2 shall be regarded as
independant purposes and powers.

Article 3. Ragistered Office; Reglsterad Agent

The address of the registered office of the corporation is 4400
PGA Bouleward, Sulte 307, Palm Beach Gardens, Florida 33410 and
the name of its registered agent at such address is Reobert C,
Hackney. -~ o

Article 4. Principal Office

The business address of the corporation's principal office is
ix11380 Prosperity Farms Road, Suite 211, Palm Beach Gardens,
Florida 33410,

Article 5. Duration

The period ¢f this corporation's duration is perpetual.

Article 6. Directors and Officers
6.1 Number; Directors
The number of directors constituting the board of directors is
five, and the names and addresses of the perscons whe are to serve
as directors until the next annual meeting of the shareholders or -
until their successors are elected and qualified arxe:

Name " Address

Doris Lago 15400 93™ street North
Palm Beach Gardens, Florida

Julian Lago 15400 93" streeet North
Palm Beach Gardens, Florida 33410

John Cuomo 11380 Prosperity Farms Road, Sulte 211
Palm Beach Gardens, Florida 33410

H9%000030967
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Kim Cuomo 11380 Prosperity Farms Road, Suibe 211

FPalm Beach Gardens, Florida 33410

Robert C. Hackney 4400 PGA Boulevard, Suite 505

Palm Beach Gardens, Florida 33410

6.2 Officers
The names and addresses of the president, secretary and cther
cfficers of the corporatiorn are as follows:

Nate

Doris Lago
President

Julian Lagc

Bddress

15400 93™ street North
Palm Beach Gardens, Florida

15400 93™ Street North

Executive Vice Falm Beach Gardens, Florida

President
John Cuomo 11380 Prosperity Farms Rd, Suite 211
Vice~President Palm Beach Gardens, Florida 33410

Robert Hackney 4400 PGA Boulevard, Suite b0S

Secretary Palm Beach Gardens, Florida 33410
Kim Cuemo 11380 Prosperity Farms Rd, Suite 211
Treasurer Palm Beach Gardens, Florida 33410

6.3 Changes in Authorized Number of Directors
The nuwber of diret¢tors of the corporation set Fforth in Section -
6.1 of _this Article shall constitute the authorized number of
directors until changed by anh amendment of . these articles of
incorporation or by a bylaw duly adopted by the vote or written
consent of the holders of & majority of the then outstanding
shares of stock in the corporation.

6.4 Powers of Directors o - o

Subject to the limitations contained in the articles of
incorporation and the Florida General Corporation Act concerning
corporate action that must be authorized or approved by the
shareholders of the c¢orporation, all corporate powers shall be
axercised by or under the anthority of the board of directors, and

H93000030967
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the business and affairs of the corporation shall be controlled
by the board.

The beoard of directors shall delegate, to the extent that it
considers hecessary, any portion of its autherity fte 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 hereunder, it shall exercise general . .
supervislon over the officers and agents of the corperation and
shall be responsible to +the shareholders for the proper
performance of their respective duties.

6.5 Removal of Directors and Officers . -

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

6.6 Voting for Directors

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

Article 7. Capitalization

The total number of shares of all classes of stoeck which the
corporation shall have authority to issue is 25,000,000, divided
into 20,000,000 shares of common stock at $.01 par value each and
5,000,000 shares of preferred stock, at $.01 par value each.

7.1: Statement of Rights for Common Shares
(a) Subject to any prior rights to receive dividends to which
the holders of shares of any serles of the preferred stock may be

entitled, the holders of shares of common stock shall be entitled
to regeive dividends, if and when declared payable from time to

H259000030967
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time by the board of directors, from funds legally available for
payment of dividends.

{b) In the event of any dissolution, liguidation or winding up
of this corporation, whether voluntary or involuntary, after there
shall have been paid te 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
avalilable 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 corpeoration or may
sell, transfer or otherwise dispose eof all or any part of such
remaining 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 -obligatiens, apnd 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 wvoluntary sale, conveyance, lease,
exchange or transfer of all or substantially all the property or T
agsets of this corporation (unless in copnection with that event

the dissolution, liquidation or winding up of this coxporation 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 7T
shares of stock of this corporation of any class, shall not be
deemed to be a dissolution, ligquidation or winding up of this
corperation for the purpose of this paragraph (b).

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

(d) Surh 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 preferred. stock or any
obligation of this corporation convertible into shares of commen
stock and ({ii) upon exercise of any optiens or warrants to-
purchase shares of common stock.

7.2 Statement of Rights for Preferred Shares. The board of
directors is expreassly authorized to adopt, from time to time, a
resclution or zresolutions providing for the issue of preferred
stock in one or more series, to fix the number of shares in each

H99000030267
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such series and to £fix the designations and the powers,
preferences and relative, participating, optional and other
spacial rights and the gualifications, limitations and

restrictions 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 followiky, which may vwary as
betwean the different series of. preferred stock:

{a) The number of shares constituting the series and the
distinctive designation of the series;

{b} The dividend 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;

{z) 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, vary according %o the time
and circumstances of such redemption;

() The amount payable in respect of the shares of the series,
in the event of any licquidation, dissolution or winding up of this
corporation, which amount may, but need not, vary according teo 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 requirement as to the redemption, purchase or other
retirement by this ceorporation of the shares of the series;

{F) The right, if any, ftc exchange or convert shares of the
series into other securities or property, and the rate or basis,
fime, 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 additiom to the votlng rights
provided by law:; and -

() Any other terms, conditions or provisions with respect to
the series not inconsistent with the provisions of this Article or
any resclution adopted by the board of_ directors 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

H29000020967
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majority of the stock of this corporation entitled to vote at &
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 additiomal issue of any stock
of any class o¥ series nor to any security convertible into such
stock.

Article 8. Shareholders

8.1 amendment of Bylaws

The board of directors has the power to make, repeal, amend and
alter the bylaws o the corporation, t¢ the extent provided in the
bylaws. However, the paramount power to repeal, amend and alter
the bylaws, or tc adopt new bylaws, is vested in the shareholders.
This power may be 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 Personmal Liability of Shareholders

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

9.3 Preemptive Rights

Each share of the corporation entitles the holder to a preemptive
right, for a period of sixty days, to subscribe for, purchase or
otherwise . acquire securities of tha corpoeration, 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 corperation purposes to issue, or any rights or options that
the corporation purposes toe grant for the purchase of shares of
the same class of the corporation or for the purchase of any
shares, bonds, securities, or obligations of the corporation that
area convertible into or exchangeable for, or that carry any
rights, to subscribe for, purchase or otherwise acquire 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 corisideration, After the
expiration of sixty days, any and all of the shares, rights,
options, bonds, securities or obligations of the corporation may
be issued, reissued, transferred or granted by the board of

H39000030367
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directers, 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 cne 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,K holders of the common stock shall possess
exclusive voting power for the election of directors and for all
other purposes. 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 feor the issue
of 'a sexies of preferred stock, every holder of record of any
series of opreferred stock at the time entitled to wvote, shall be
entitled to one vote for each share held.

9.5 Actions by Written Consent

Whenever the vote of sharcholders at a meeting of shareholders is
required or permitted to be taken for or in comnnection with any
corpeorate action by any provision of the c<orporatlion law of the
State of Florida, or of these articles of incorporation or of the
bylaws authéorized or permitted by that law, the meeting and vote
of shareholders may be dispensed with if the proposed corpeorate
action is taken with the written consent of the holders of ztock
having a majority of the total number of wvotes 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 steck 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 z meeting and by less than unanimous
written .consent. :

Article 9. 2mendments

The corporation shall be deemed, for all purposes, to have
reserved the right to amend, alter, change or repeal any provision
contained in its articles of incorporation, as amended, to the
extent and in the mannar now or in the Ffuture permitted or -
prescribed by statute, and all rights conferred in these articles
upon shareholders are granted subject to that reservation.

H29000030967



12/16/19898 THU 15:25 FAX Ho1i/017

 H99000030967

Article 10. Regulation of Business and Affairs of Corporation
10.1 Powers of Board of Directors

(2) 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 wote or other adtion by
sharenolders 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 or conferred by statute)
and .to do all. agcts and things which may be done by the
corporation, inc¢luding, without limiting the generality of the
above, the right

(1) Pursuant to a provisicn of the bylaw, by resolution adopted
by a majority of the actual number of directors elected and
qualified, to designate frem among its members an executive
committee and one or more other committees, each of which, to the
extent provided in that resolution or in fthe 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 repeal bylaws for the corporation;

{(iii) To authorize the issuance from time to time eof all or any
shares of the corporation, now or in the future authorized, part
pald receipts or allotment certificates in respect of any such
shares, and any securities convertible inte 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 c¢ase to such corporations,
associations, partnerships, firms, individuals or others (without
offering those shares or any part cof them to the holders of any
shares of the corporation of any <¢lass 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
a5 the board of directors from time to tlme in its discretion
lawfiully may determine;

{(iv} From time to time to create and issue rights or options to
subscribe for, purchase oY otherwise acouire any shares of stock
of the corporation of any class now or in the future authorized or
any bonds or other obligations or securities of the corporation
(without offering the same o¢r any part of them to the holders of

H99000030967
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any shares of the corporatiocn of any class now or in the future
aunthorized)

{v) In furtherance and not in limitatien of the provisions of
the above subdivisions ({iii) and {iv), from ftime t¢ time to
establish and amend plans for the distribution among or sale .to
any one or more of the ¢fficers 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 cfficers or employees of ridghts or options to
subscribe for, purchase or otherwise acdquire any such shares or
other securities, without in any case offering those shares or
any part of "them t¢o the holders of any shares of the corporation
of any ¢lass now or in the future authorized; such distribution,
gsale or grant may be in addition to or partly in lieu of the
compensation of any such officer or employes and may be made in
consideration for or in racognition 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 otherwise as the board of directors may determine:
and

(vi} To sell, leasa, exchange, mortgage, pledge, or otherwise
dispose of or encumber all ¢r. any part of the assets of the
corporation umnless and except to the extent otherwise expressly
required by statute. N
(k) 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
vpon shares issued as partly pald only upen the basis of the
percentage of the consideration actually paid on those shares at.
the time of the declaration and payment;

{ii) Use and apply any of its assets available for dividends in
purchasing = or acguiring any af the shares of stock of the
corporation; and - '

(iii} Set apart out of its assets available for dividends such sum
or sums as the board of directors may deem proper, as a reserve or .
reserves t¢ 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 corporaticn. The bward of directors in its

10 H99000030967



12/16/1999 THU 15:25 FAX =~ ’ . s HBo13s017

H29000030967

discretion at any time may increase, diminish or abelish any such
regerve in the manner in which it was created.

10.2 Approval of Interested Director or Officer Transactions

Ne contract or transaction between the corporation and one ©or more
of its directors or officers, ©or between the <orporation and any
other corporation, partnership, association, or other organization
in which one or more of its directors cor officers are directors
or officers, or have a financial interest, shall be wvoid or
voldable 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 to 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 vote sufficient
for such purpose without counting the vote of the interested
director or directors; or

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

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

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

10.3 Indemnificaticn

(a) The corporation shall indémnify 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 preceeding, whaether 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, employse or agent of the
corporation, or 1is or was serving at the request of the
corporatien as a directox, officer, employee or agent of another
corporation, partnership, Joint venfure, trust or other
enterprise, against expenses ({including attorneys'  fee},
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judgments, £ines 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 c¢riminal action or
proceeding, had no reasonable cause to. believe his conduct was
unlawful. The termination of amy 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 not act in good faith and in a
manner which he reasonably beliewved to be in or not cpposed 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 unlawiul,

() The . corporation shall indemnify any person who was or 1s a
party or is 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, o¢fficer, employee or agent of
the corporatiom, or is or was serving at the reguest 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 good faith and
in a mammer he reasonably belleved %o be in or not opposed to the
best interests of 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 Jin the performance of  his
duty to the corporation unless and only to the extent that the
court in which such action or suit was brought shall determine
upon application that, despite the adjudication of ligbility but
in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses
which such other court shall deem proper.

(e} 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'® fees)
actually and reasonably inecurred 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

12
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corporation only as authorized in the specific case upon &
determination  that indemnification of the director, officer,
employee or agent is proper in the cizcumstances because he has
met the appllcable standard of conduct set forth in. paragraphs
{a) and (b} of this article. Such determinaztion shall be made (a)
by the board of directors by 2a majority wote of = quorum .
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 cuorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (c) by the
shareholders. '

{e} Expenses incurred in defending a ‘givil or criminal action,
suit or proceeding may be paid by the corporation in advancge of
the f£inal disposition of such action, suit or proceeding as
authorized by the beard 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.

{£} 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 to be a director, officer,
employee or agent and shall inure. to the heneflt of the helrs,‘
executors and administrators of such a person.

{g) The corporation ghall have power to purchase and maintain
insurance on behalf of any person who 1is 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
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 previsions of this Article 11. S ,

{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
corpeoration so that any person who is or was a director, officer,
employee or agent of such a constituent corporation or is or was
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serving at the xrequest of such constituent corporation as a
director, officer, employee or agent of another corporation, -
partnership, jeint 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.

10.5 Corpoxation's Option to Purchase

No transfer of stock shall be walid, 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 szle is to be made, and the name of
the prospective buyer. During the thirty days, the corporation
shall have the option to 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, another existing shareholder shall have the ¢ption, for an
additional fifteen days, cof purchasing the shares at the price set-
by the seller in proportion to the number -of shares then held by
the sharsholder. If not exercised within this time, any sale to
third persons shall be valid.

2. The foregoing amendments were adopted by the sole Board of
Directors and a unanimous wote of shareholder pursuant te the
Florida Statutes, this /£ ‘* day of December, 1999.

IN WITNESS WHEREQF, the undersigned, has personally executed these
amended and restated artlcles of incorporation on this /ﬁ’“ day of
Dec r, 12929,

Lt

bert C. Bffkney, Es
ecretary

H99000030967
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STATE OF FLORIDA
COUNTY OF PAILM REACH

The foregoing Articles of Amendment were acknowledged before me by
Robert C.Hackney who is personally known to me this the 4%*‘ day
of December, 1599 by:

*Q.W Py, GARCIAL NOTARY SERL
<OEL MARTIN METAGUY

_‘%} * m-mm.
& CC789220
HY QoMM

G

"otary Public
State of Florida

Having been named to accept service of+«process for the above-
stated corporation, at the 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 keeping the
reglstered office of the corporation open from 10:00 a.m. to noon
each day, except Saturdays, Sundays and legal helidays, and to
pose therein a sign designating the name of the ccrporation and
the name of its registered agent.-

Date: MR-/4-FF

By:

Ri;ﬁtt C. Hijyﬁey, Esquir

H92000030967
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