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FLORIDA DEPARTMENT OF STATE
Katherine Hards
Secrstary of State
March 27, 2000

INTERNET PARTNER GROUP, INC.
617 POWDER HORN ROW
IAKELAND, FL 33809 -

SUBJECT: INTERNET PARINER GROUP, INC.

REF: P92000081336 : : ceo

We received your electronically transwitted document. However, the
document: has not been filed. FPlease make the following corrections and
refax the complete document, including - -the eleutronic filing cover sheet.

The docuowment must conbain written acceptance by the registered agent,
(i.e. "I hereby am familiar with and accept the duties and
responsibilities as registered agent for said corporation/limited
liability company®); and the registered agent’s signature.

Please return your document, along with a copy of this lette::, within 80
days or your filing will be considered abandoned. -

If yvou have any questions conterning the filing of your document, please
call {850) 487-6904.

Darlene Connell FAX Aud. §: HOOCCQOD013363
Corporate Specialist - Letter Number: (00A00016835

Division of Corporations - P.0. BOX 6327 “Tallahassee, Flofida 32314
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
INTERNET PARTNER GROUFP, INC,

Pursuant 1o Sections 6071005, 607.1006 and 607.1007 of the Florda Business
Corporation Act (the “FBCA™), INTERNET PARTNER GROUP, INC, adopis these Restated
Articles of Incorporation

FIRST: The name of the Corporation is INTERNET PARTNER GROUP, INC.

SECOND: The Carporation’s Art;clcs of Incorporation are amended and
entirety to read as follows:

ZE o
ARTICLE 1 5 e
Name $7 ®
Fe
The name of the Corporationis: INTERNET PARTNER GROUP, INC. e o
s
ARTICLE 2 2= o
Business and Activities =4

The Corpovation may, and is authorized o, engage in any activity or business now
hereatter permitted under the laws of the United States and of the State of Florida.

ARTICLE 3

Capital Stock

3.1 Authorized Shares The total mumber of shares of all classes of capital stock thar

the Corporation shall have the authority to issue shall be 100,000,000 shares, of which
50,000,000 shares shall be Class .A. Common Stock (voting stock) having a par value of $0.001
pet share (“Class A Common Stock™), 40,000,000 shares shall be Class B Common Stock (non.
voting stock) having a par value of $.001 per share (“Class B Common Stock™) (collectively,
“Common Stock™) and 10,000,000 shares shali be Preferred Stock, having a par value of $0.001
per share {“Preferred Stock™. The Board of Dirgctors is expresdy authorized, pursuant to
Section 607.0602 of the FBCA, to provide for the classification and reclassification of amy
unissued class or series of Preferred Stoek and the Issuanoe thereof In ope or more classes o

series without the approval of the shareholders of the Corporation, all within the Fmitations st

forth in the FBCA.
32

Common Stock.

{A) Relaiive Rights, The Common Stock shall be subject to all of the righrs,
privilepes, preferences, and priorities of the Preferred Stock. Except as otherwise provided in
these Articles of Incorporation, each shure of Common Stock within, each ¢lass shall kave the
same rights a5, and be idextical in all respects to, 21l of the other shares of Common Stock within
that elass of shares.

——— i

————
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(B} Vouimg Rights. Excopt as otherwiss provided by the EBCA, these Articles
af Tncorporation, and except as may be determined by the Boad of Directors with respect to the
Preferred Stock, only the holders of Class A Common Stock shall be enfitled to vote for the
dlection of directors of the Corporation and for all other corporate purposes. Upon anwy such
vote, ¢ach holder of Class A Commoen Stockshaﬂ,a\:ceptasotherwiscpmvidetibyﬂmPBCA,be
entitled to one vote for each share of Class A Common Stock held by such holder, Cumulative
voiing in the election of directors shall not be permitted.

()  Dividends Whenever there shall have been paid, or declared and set aside
for payment, to the holders of the shares of any class of stock having preference over the
CmnonStockastothepaymemediﬁdmds,ﬂteﬁxﬂamomtofdiﬁdmdsandofsinﬁngﬁmd
wmﬁremeﬂpaymifw,mwﬁchwchhoMmﬁmrﬁpwﬁvelyeﬁﬂtbthmme
Commnnsmck,ﬁlenthehoMasofrwordoﬂheCommSmck,mdﬁ:ehoMmofanydassm
sedes of stock entitled to participate therewith as to dividends, shalf be estitled to receive
dividmds,when,as,mdifdadnedbythaBoardofD#wtorngfmyassetslegﬂyavaﬂab!e

for the payment of dividends thereon.
(D)  Dissolytion, Liguidation, Winding Up. In the event of any dissolution,

quﬁdaﬁom,mwhﬂmgupofﬂmmmmwhethmwhmmwinvdum,thehoMasof
record of the Common Stock then outstanding, and all holders of any class or series of stock
entitled fo participate therewith in whole or in part 1 to the distribution of asscts, shall becote
entifled to participate in tbe distribution of assets of the Corporation remaining sfter the
Corpomﬁo::shailhavcpﬁd,orsetaﬁdeforpaymmgmthebnldmafanydassofsmkhzﬁng
pmfermnverﬂneComonStockintheevmofﬁssoluﬁon,ﬁmﬁdaﬁon,oruéndingup,ﬂmﬁzﬁ
prcfaenﬁalamounm,ifany,towhichtheya:eenﬁﬂedandshanlmvepaidorpmﬁdedfor
payment of all debts and Babilities of the Corportion.

33  Preferred Stock

(A)  Issuance, Designations Powers, Bte. The Board of Directors is expressly
authorized, subject to the imitations prescribed by the FRCA and the provisions of these Articles
of Incorporation, to provide, by resolution and by filing Articles of Amendment to these Articles
of Incorporation, which, pursaant to Section 607,0602(4) of the FECA shall be effective without
shareholder action, for the issuance from time to time of the shaves of the Preferred Stock, to
reclassify the Preferred Stock or designate one or more series of such class and provide for the
issuance thereof, to establish from time to time the mymber of shares to be nchided in each such
class or seties, to fox the designations, powers, preferences, 4ad other rights of each such class or
series, and to fix the qualifications, Timitations, and resirictions thereon, including, but withont
Emiting the generality of the foregoing, the following:

(1) the oumber of shares constisting that class or series and the
distinctive deSgnation of thet class or series;

{2}  the dividend rate on the shares of that class or series, whether
dividends shall be cumulative, noncurmilative, or parfially comulative and, if so, from which date

H000000133637
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ordz;h’ﬁ, and the relative rights of priority, if any, of payments of dividends on shares of that clags
OT SCTIeS,

{3)  whether that class or series shall have voting rights, in addition to
the votig rights provided by the FBCA, and, if so, the terms of such voting rights;

(4)  whether that class or series shall bave convession privileges, and, ¥
so, the terms and conditions of such conversion, inchuding provision for adjustment of the
conversion rate in such events g3 the Board of Directors shall determine;

) whether or not the shares of that class or series shall be redeemable,
and, if so, the terms and conditions of such redemption, inchding the dates upon or after which
they shall be redeemable, and the amount per share payable in case of redemption, which amonnt
mva!yurfdcrdiﬁerem conditions and at different redemption dates 8 the Board of Direstors

determme;,

(6)  whether that class or series shall have a sinking fund for the
redemption or purchase of shares of that class or series, and, if so, the terms and amount of such

sinking fund;
{7y the rights of the shaves of that class or scrics in the event of

wvoluntary or involustary Bquidation, dissolution, or winding wp of the Corporation, and the
relative rights of priority, if any, of payient of shares of that class or seres; and

(8  any other relative powers, preferences, and rights of that class or
gevies, and quakifications, Emitsticns, or restrictions on that class or series,

(8)  Dissolution, Liquidation, Winding Up. In the event of any hquidation,
dissolution, or winding up of the Corporation, whether voluntary or involuntary, the holders of
Preferred Stock of each clads or series shall be entitled 1o receive only such amount or amoumts as
ghall bave been fived by the Articles of Amendment to these Articles of Incorporation or by the
resolution or resolutions of the Board of Directors providing for the issuance of such class or

SETICS,

3.4 No_Preemplive Riphts Except as the Board of Directors may otherwise
defermine, no shareholder of the Corporation shall have any preferemtial or preemptive right to
subscribe for or purchase from the Corporation any new or sdditional shares of eapital stock, ar
securities couvertible into shares of capital stock, of the Corporation, whether now or hereafter

arthorized.
ARTICLE4 . ) e
Board of Directors
4.1  Number of Directors. The oumber of directors constituting the Board of Directors

of the Corporation s five (5). The number of directors may be increased or decreased from time
o time as provided in the Bylaws, but in no event shail the mimber of directors be less than one

(1) or more than fifieen (I5).

. ey —— — ey 4 €7
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42  Removal

- {A) Removal For Cause Except as otherwise provided pursmant to the
provisions of these Articles of Incorporation or Articles of Amendment filed pursuant to Section
3.3 bercof relating to the rights of the holders of any dlass or sedes of Preferred Stock, voting
separately by class or series, to elect directors under specified circumstances, any director or
directors may be removed from office at any time, but only for cause (as defined in Section 4.2(B}
Tereof) and only by the affirmative vote, at a special meeting of the sharsholders called for such 2
purpose, of not less than sixty-gix and two-thirds percent (66 2/3%) of the total mumber of votes
of the then outstanding shares of capital stock of the Corporation entitled to vots geperally in the
election of directors, voling together as a single class, but only ¥ notice of suchk proposed remaval
was comtained in the notice of such meeting, At least thirty (30) days prior to such special
meeting of the sharebolders, written notice shail be sent to the director or directors whose
removal will be considered at such meeting, Any vacancy on the Board of Directors resylting
from such removal or otherwise shall be filled only by vote of a majority of the directors thon m
office, althouph less than a quorum, and any director 50 chosen shall hold office until the next
election of directors shall have been ehoser and umtil his or her successor shall have been duly
elected and qualified or untid any such director’s earfier death, resignation, or removal.

(®) “Causg” Defined. For the purposes of this Section 4.2, “cause’” shall mean
{i) misconduct as a director of the Corporation or any subsidiary of the Corporation which
involves dishonesty with respect to a substantial or material corporate activity or corporate assets,
or(ii)ﬁmemwmmommmmmﬁmmfsmeeﬁugs&uhgmyﬁscalywwma
valid excuse accepted by the Board of Directors; or (i) conviction for frand, 2oy felony or any
offense punishable by one (1) or more years of imprisomment.

43 ercise of Business Yndomert. in dischargimg his or her duties as a director of
the Corporation, a direct yconsidersuchﬁaaorsasﬁ:edimmrconsidmwlevam,inc!uding
the longsterm prospects and interests of the Corporation and its shareholders, the social,
mmnﬁq!nglorotherﬁmsnfmwpmmormmnmntheemplm
sappliers, or customers of the Corporation or its subsidiaries, the commimities and sovicty o
which the Corporation or its subsidiaries operate, and the economy of the State of Florida and the
United States.

44  Directars Elected by Holders of Preferred Stock, Whenever the holders of any
em-.ormoreclassesorwiesofmcfewedSﬁockismedbytheCorporaﬁonshallhavgﬂwrig'hr,

directorships shall be governed by the terms of these Articles of Jucorporation, 33 amended by
Arsicles of Amendment applicable to such classes or series of Prefarred Stock.

ARTICLE 5
Special Meetings of Shaveholders

Special meetings of the sharsholders of the Corporation may be called at a0y time, but
only by (2) the Chief Executive Officer or Chaipan of the Board of the Corporation, ®)a

o0G.1e5458 2
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majority of the directors in office, although less than a quorum, and {c) the Secretary of ihe
Corporation, upott the demand of the holders of record representing at least fifty percent (50%) of
the total number of votes entitled to be cast on each issue proposed to be considered at the
meeting.

ARTICLE G
Indernnification

6.1  Definitiogs. In this Asticle:

(A)  “Indemmitec” means (7) aty present or former Director, advisory director
or officer of the Corposation, (ﬁ)anypmonwhowhﬂemvingiuanyofthecamciﬁﬁrefwedm
i clanse (i) bereof served at the Corporation’s vequest as a director, officer, patiner, veniwes,
proprictor, trustee, employee, agent or similar fimctionary of amother foreign or domestic
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other
eqterprise, and (ili) aay person nominated or designated by (or pursuart to authority granted by)
theBoardoranymmmitteethereoftosa'veinanyofthzcapaciﬁesw&rmdmindanm(i)or
(i) hereot.

E) “Official Capacity” mesns (1) when used with respect to a Director, the
office of Director of the Corporation, and (i) when used with respect to a person other than 2
Dhadm,theche&veorappohﬁveoﬁmnfﬁmComomﬁonhddbymchpamorthe
mhymaﬁmagmcyrdaﬁmﬁlﬁpmﬂmbymchpmmb&ﬂfofﬂmw:aﬁomm
i esch case does mot incinde service for any other foreign or domestic ¢orporation or any
partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise.

(C)  “Proceeding” means any threaened, pending or completed action, suit or
pmmding,wheﬂmrcivﬂ,cﬁminal,aduﬁnismﬁw, arbitrative or investigtive, any appeal in such
anacﬁon,witarprowding,mdanyinquhyormvesﬁgﬂionthatcouldleadtomhmwﬁon,
suit or proeeeding.

6.2 Indemnification. The Corporation shall indesnify every Indemmitee agaist all
judgumﬁ,pumlﬁes(m&uﬁngmdumdﬁmﬂwmxﬁnﬁammpﬁdhmm
mﬂhmmmﬂymmeMﬂt&hmmﬁmﬁmmmemﬁngm
whichhewas,isorisﬂ:reaimedwbenmeddefendaJﬁorrespmdeni,athwhiehhewasorisa.
wimesswithmnbdngnamedadefendantormpondent,bymn,;—.nwholeorinpm,ofhis
se;ﬁngmhavingmagorhavhgbeenmnﬁnatedordesignademe,inanyofthe
mdﬁmrei’m‘edminS&ctionG.I,ifirisdetermﬁwdinmdmmwiﬂiSw&oné.Sthatthe
Indempitee (a) conduczed himself in good faith, {b) reasonably belfieved, in the case of conduct in
hisOfﬁciaICapadLy,tba:ﬁswmamhﬁemzaﬁon’sbmkmwsmd,inano&er
cas&i,thaihismductwasallastmtopposedWﬂ!eComaration’sbmimmct&and{c}inthe
cascofmyminﬁnﬂpmmedhg,hadmmmmblemsembdiweﬁmhismnduums
untawil, provided, however, that it the evext thar an Indemonites is found liable 1o the
CorporaﬁonarisfmmdliablecnﬂmbasisﬂHpmnnaIbmeﬁtwasimpropa{yrw&%dbythe
bﬁamﬁteetbehdemdﬁmﬁonmisﬁmimdmmleexpmmtuaﬂymwbythe
Tndempitee in comnection with the Proceeding and () shall not be made in respect of any

PAGE
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Proceeding in which the Indemnitee shall have been found habie for wilful or intentional
misconduet in the performance of his duty to the Corporation. Bxoept as provided in the
immediately preceding proviso to the first seatence of this Section 6.2, no indenmification shall be
made under this Section 6.2 in respect of any Proceeding in which such Indemmnitee shall have
been (x) found Iiable on the basis that personal benefit was improperly received by him, whether
or not the benefit resulted from an action taken in the Indemmites’s Official Capacity, or (y) found
Eable to the Corporation The termination of any Proceeding by judgment, order, settlement or
convietion, or on a plez of nolo contendere or its equivalent, is not of itself determinative that the
Indemnitee did not meet the requirements set forth in clanses (2), (b) or (c) in the first sentence of
this Section 6.2. An ¥ndemnitee shail be deied to bave been found liable in respect of any claim,
issue or matter only after the Indemnitee shall have been so adjudged by a court of competent
jurisdiction after exhastion of all appeals therefrom. Reasonable expenses shall inciude, without
Bwdtation, all court costs and all fees and disbursements of attorneys for the Indemnitee. The
indemmification provided herean shall be applicable whether or not negligence or gross neglizence
of the Indemmitce is alleged or proven. Notwithstanding the above, the Corporation shall not be
required to xivance any expenses in connection with any procesding itiated by or on behalf of
any person against the Corporation.

6.3  Determinations, Any indemmification under Section 6.2 (unless ordered by a court
of competent furisdiction) shall be made by the Corporation. only upon a determination that
indempification of the Yudemritee is proper in the circunistances becanse be has met the applicable
standard of condnct. Snch determination shall be made (2) by the Board by a majority vote of a
quorzm, consisting of Directors who, at the time of such vote, are nol samed defendants or
respondents in the Procecoding, (b) if such & quorum cannot be obtained, then by a majority vote

PAGE 8/12

of a committee of the Board, duly designated to act in the matter by 2 majority vote of all Lo 0T

Directors (in which designation Directors who are pamed defendants or respondents in tbe
Proceeding mzy participate), such committee to consist solely of two (2} or more Directors who,
at the time of the committee vote, are niot named defendants or respondents In the Proceeding;
(c) by special legal counsel selected by the Board or 4 committee thereof by vote as set forth in
-clanses (a) or (b) of this Section 6.3 or, if the requisite quoram of all of the Directors caunot be
obtained therefor and such cormittee carmot be established, by 2 majority vote of all of the
Directors (in which Directors who are named defendants or respondents in the Proceeding may
participate); or (d) by the shareholders in 2 vote that excludes the shares held by Directors that are
ramed defendamts or respondents i the Procecding. Determmation as to reasom}bienea;s ?f
wcpmmshaﬂbamdemthesam¢nmas:hedewmhmionﬂmhdemﬁmum_m
pamimbhexeeptmmfth&demmhaﬁmmuhdemiﬁwﬁonispanﬁsﬁbhh@debywﬂ
legal counsel, determination as to reasonablenessofexpmscsmb_eamdemﬂmmam
specified in clause (c) of the preeding sentetioe for the selection of special legal counsel. In the
event a2 deterination is made under this Section 6.3 that the Indemmiee has met the applicable .
standerd of conduct as 1o some mattsrs but not 8 to others, amounts to be indemnified may be

reagonably provated.

64  Advancemem of Expenses. Reasomsble expenses (ucluding court costs and
anorncys’fees)inamedbyanlndmﬁeewhowasmisawimmmwas,isarisﬂnwfmedm
bemdeamedde&ndmwrmpondmthakoweﬁngshaﬂbepédbythe_mnody
upontheappmvalofﬂaeBoardatmsonableimewalsina&vanceoftheﬁm}dupcmmnofmch

{ORES4SE2 5 . —— ——
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Proceeding, and without making the determination specified in Scction 6.3, affer receipt by the
Corporation of {a) a written affirmation by such Indemnitee of his good faith belief that he has
met the standard of conduct necessary for indemnification by the Corporation under this Article
and (b) & written undertaking by or on behalf of such Indemnites to repay the amount paid or
reimbursed by the Corporation if it shall ultimately be determined that he i3 not entitled to be
indemnified by the Corporation as anthorized in this Arficle. Such written undertaking shall be an
vnbmited cbligation of the Indemmitee but need pot be secured and it may be accepred without
reference to financial ability to make repayment. Notwithstanding any other provision of this
Article, the Corporation may pay or reimburse expenses inaurred by an Indermitee in emnection
with his appearance as a withess or other participation in a Proceeding at a time when be is not
pamed 2 defendant or respondent in the Proceeding.

65  Emplovee Benefit Plans. For purposes of this Article. the Corporation shall be
deemed to have requested an Indemmitee o serve an employee benefit plan whenever the
performance by him of his duties to the Corporation alsc imposes duties on or otherwise Irvolves
services by Him to the plan ox participants or beneficiaries of the plan. Excise taxes assessed on an
Indemnites with respect to an employee benefit plan pursuznt to applicable law shall be deemed
fines. Action taken or omitted by an Mdemnitee with respect to an employee benefit plan i the
performance of his duties for 2 purpose reasonsbly believed by him to be in the interest of the
participants and bepeficiarics of the plan shall be deemsd to be for a purpose, which is not
opposad to the best interests of the Corporation.

66  Other Indemmification and Tosranee  The indemnification provided by this Article
shall (a) mot be deemed exclusive of, or to preclude, any other rights to which those seeking
indemnification may at any time be entitied onder the Corporation’s Asticles, any Taw, agreement
crvoteofshareholdmordiﬁmer&etedmredms,orot!mrwise,orundermypoﬁc:yorpoﬁdesof
insaramePurchasedandmaintainedbytthorporaﬁunanbehalfofanyIndmmmboﬂlasto
action in his Official Capacity and as 10 action in any other capacity, (b) continue as to 4 person
who has ceased to be in the capacity by reason of which he was an Indemnitee with respect to
matters atising during the period he was in such capacity, and {¢) mure to the benefit of the helrs,
executors and administrators of such a person. MCorpmaﬁmmy,Mshaﬂnotbgzequiredto,
wpplmmtﬂmﬁghmmindmﬁﬂcaﬁonmmhedinﬂﬁssmﬁagﬂmhabﬂiﬁﬁa?d
advancement of expenses by the purchase of insurance on behalf of any one or more of its
Directors of officers under this Article. .

67 |Notice. Auy indemnification of or advance of expeuses to an Indemmitee in
accardance with this Arsicle shall be reported in writing to the shareholders of the Corporation
withcrbeﬁxethanoﬁccorwaiverofmﬁceoﬁhenmshareholdas’mactingo:withorbe&re
the next submission to shareholers of 2 consent to aclion without a meeting and, in any case,
within the twelve-month period immediately following the date of the indernification or advance,

6.8 Construction The indemnification provided by itas Article shall besn.lbject_m all
vaﬁdarﬂappﬁmbbhw&hnmahg,wkhomﬁnﬁtaﬁmmeAmanihthemtﬂﬁsAmdeor
any of the provisions hereof or the indemnification contemplated hereby are found to be
inconsistemwhhorconn‘a:ytomymchvalidlaws,zhehuexshaﬂbedemedwwmolandthis

0061854582
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Alﬁclesha]l‘beregardcdasmodiﬁedacmrd'mg}y,and,assomudiﬁed,mwﬁm:inﬁmfome
and effect.

69 Confimuing Offer, Reliance, etc. The provisions of this Article (a) are for the
beneﬁtoé;andmybemﬁ:rwdby,mhtndmhmofﬂtcCMpmuﬁDn,the@mcasimem
Mrmwmamhmmmmmmmwmmwmﬁmmm
In&mnheeand(b)mnsﬁmteamnﬁmﬁngoﬁérwaﬂpmmdﬂmmdmmﬁm The
Corposatios, by its adoption of these Bylaws, (x) acknowledges and agrees that cach Indemnitee
oftheCorporaﬁonhasm]iﬂdupnnandwmmmuetorelyupontheprovisioofthismﬁclein
becuming,amlmiﬂginanyofﬂlempwiﬁe&refeﬁedtoinSecﬁonﬁ.l(a)of,ﬂﬁsArﬁde,@)
wﬁmreﬁmupon,mdﬂlmﬁmofampmuceuimhpmﬁﬁmbymchlndﬁmimm
{z}an!nwwiedgesmdagzmthatnopmsmtorﬁmmlndanﬁteeshallbeprejudieediniﬁsﬁght
tomforcemepwﬁsiomofthismﬁdcinmdmeewiﬂlth&irt«msbyanymorfaﬂmemm
on the part of the Corporation.

6.10 M&M;Nomw_mgmmm&ﬂﬁsﬁrﬁdew
anypmviﬁonhcrwfshanhanymmumime,redmorimpairtheﬁghafmypast,pmem
mﬁmuemdemhcwtobehdmmiﬁedbymc%rpamﬁon,mrmeobﬁgaﬁmofﬂmmaﬁm
mmdmwmmﬁfndmmmmmmwimtbepmﬁdm&fﬁemas
h&&‘edhmnediateiypﬁormmchamdmmgmd%ﬁmﬁmmmpedwhhr&spmmdﬁms
mis&ugﬁomarmlnﬁngtomamming,inwholeorhpart,pﬁortomchmmdmmt,
modification or repeal, regardless of whea such claims may arise of be asserted.

ARTICLE 7
Amendments

Theaﬁrmaﬁwvmofﬁmyuﬁxmdtwo-ﬂﬁ:dsperm(ﬁém%)oftbewmmof
votes of the then outstanding shares of the capital stock of the Corporation entitled to vote
gmﬂanyhmdemimofdhwmwﬁngmmbumaﬁngbchss,shﬂbemqﬁmd(mlm
sepumewﬁngbydasmhmqmmdbymmhwﬁchwmﬂwafﬁrmaﬁwmwﬁm
sixandm&ﬂﬁrdswm(ﬁéM%}of&emmofmofmmﬂrmmﬁﬂedm
vote as a clase shall be required) to amend or repeal these Articles of Incorporation. if the terms
ofanysmimowaferruiStockaremconﬂictwhhtheforegohgsmtmw,thmthetmscfmch
seriee of Preferred $tock will control with respect to voting by dass and the percentage vote

sredt $or sach series. Notice of any proposed amendraest or repeal shall be contaired in the
antice of the meefing at wiich it is to be considered. Subject to the provisions set forth herein,
tb.eCorpmaﬁiontcmvestheﬁghtwamemdorrepeelauyprovisionmntaiuedinthwemﬁclmof
Tncorporation in the manner now or hereafier prescribed by law.

ARTICLE 8 ]
Registered Office and Ageant

TheaddrmoftbkegjstuedOﬂioeoftheCorpomﬁmisTheGmmlmeuﬂdingTh&d
Floor, 200 Lamra Street, Jacksonville, Flotida 32201-0240 and the Repistered Agent at such
address is F & L Corp.
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ARTICLE &
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ACCEPTANCE OF APPOINTMENT |
BY D AGENT S -

THE UNDERSIGNED, having been named in Article 8 of the foregoing Articles
of Incorporation as Registered Agent at the office designated therein, hereby accepts such
appointment and agrees to act in such capacity. The undersigned hereby states that it is familjar
with, and hereby accepts, the obligations set forth in Section 607 -0505, Florida Statutes, and the
undersigned will further comply with any other provisions of law made applicable to it as
Registered Agent of the corporation.

DATED, this Hnday of_Js,,. .4 2000,
REGISTERED AGENT:

F &L CORP.
a Wisconsin corporation

By: -
Jobn A. Sanders,
As Agent and Authorized Signator
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