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Article 1. Name o 3
ce
[#2]

The name of this corporation is INTERNET CAPITAL HOLDINGS, TNC.
Article 2, Purposes
The i:urposc or purposes for which this corporation is organized are:

To acquire and own tangible and intangible assets, including by not limited to stock or other equity
or debt in companzes, limited partnerships, limited liability companies or other such entities.

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 instuments representing rights or
interests therein or any property or assets created or issued by any person, firm, association or
corporation, or any government or subdivisions, agencies or instrumentalities thereof, to make
payment therefore in any lawful manner or to issue in exchange therefore its own securities or to
use its unrestricted or intention that the purposes specified in each of the paragraphs of this Article
2 shall be regarded as independent purposes and powers.

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 conducive to or expedient for the protection or benefit of this corporation, and ta
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 otherwise, either alone or in conjunction with any
other persons, association or corporation.

To transact any and all lawful busivess 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 restrict in any manner the general powers of the corporation, and the enjoyment and
exercise thercof, 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 purposes and powers.
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Article 3. Registered Office; Registered Agent

The address of the initial registered office of the corporation is 4400 PGA Boulevard, Suite 50?,
Palm Beach Gardens, Florida 33410 and the name of its initial registered agent at such address is

Joel M. McTague.
Article 4. Principal Office

The business address of the corporation's principal office is 409 35% Street, West Palm Beach,
Florida 33407,

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

6.1 Numbet: Initial Directors

The number of directors constituting the initial board of directors is one, and the name and address
of the person who is to serve as a director until the first annual meeting of the shareholders or until
their successors are elected and qualified is:

Name o Address

Peter Buzanis 409 35™ Street
West Palm Beach, Florida 33407

6.2 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
incorparation 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.

6.3 Powers of Directors (

Subject to the limitations contained in the erticles of incorporation and the Florida General

Corporation Act concerning corporate action that must be authorized or approved by the

shareholders of the corporation, all corperate powers shall be exercised by or under the authority

gf the board of directors, and the business and affairs of the corporation shall be controlled by the
oard.

The board 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 hereunder, it shall exercise general supervision
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over the officers and agents of the gorporation and shall be responsible to the shareholders for the
proper performance of their respective duties,

6.4 Removal of Directors and Officers ] _

Auy officer elected or appointed by the board of directors, or by the Executive Committee, Of by
the shareholders, or any member of the Executive Committee, of of any other standing coramttec,
or any director of this cotpaoration raay be removed at any Hme, with or without cause, it such
manner as shall be provided in the bylaws of this corporatiot.

6.5 Voting for Directors _

In ali elections of directors of this corporation, each shareholder has the right to cast 2§ many votes
as equat the number of shares held by the shareholder muitiplied by the number of directors 0 be
clected, and the sharcholder may cast a¥t of such votes for a single director or may distribute them
amang the number of directors to be elected, or any two of more of them, as such shareholder may
see fit. ‘This Section 6.5 may be amended only by a voi¢ of alt of the outstanding shares of stock of
the corporation.

Article 7. Incorporaior

The name and address of the incorporator is:

Name res
Peter Buzanis 400 35" Street
West Palm Beach, Florida 33407

Article 8.  Capitalization

The total number of shares of common stock which the corporation shail have authority io issue is
50,000,000, There shall be no other types of stock to be issued. This Arficle can be amended only
by the vote or written consent of the holders of 100% of the outstanding shares.

Article 9. Shareholders

9.1 Amendment of Bylaws

The board of directors has the power to make, vepeal, amend and alter the bylaws of the
corporation, to the extent provided in the bylaws. The paramount power to repeal, amend and alter
the bylaws, or to adopt new bylaws, however, 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 10 sugpend, repeal, armiend 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 of Shareholders

HI9000027731 9
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The private property of the sharcholders of this corporation is not subject to the payment of
corporate debts, except to the extent of any unpaid balance of subseription for shares.

9.3 Preemptive Rights

Each share of the corporation entitles the holder to a preemptiye right, for a period of sixty days, to
subscribe for, purchase ar otherwise acquire 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 class 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 carty 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 ot 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 issued, reissued, transferred or granted by the
board of directors, as the case may be, to any persons, firms, ¢orporations 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, the holders of the common stock shall possess exclusive voting power for the
election of directors and for zll 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 for the issue of 2 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.

9.5 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 tess than the
minitum  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.
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Article 10, Amendmeais

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 manner now or in the future permitted or prescribed by siatute, and all rights conferred in
these articles upon shareholders are granted subject to that reservation,

Article 11. Regulation of Business and Affairs of Corporation

11.1 Powers of Board of Directors

(a) Tn 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 or 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, tights and privileges of the corporation (whether expressed or implied in these articles or
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

¢}) Pursuant 10 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 chat
resolution or in the bylaw, shall have and exercise all the authority of the board of directors except
as otherwise provided by law;

(i) To make, alter, amend or repeal bylaw for the corporation;

(iit) To authorize the issuance from time to time of alf or any shares of the corporation, now or in
the fiture 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 issned 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 its discretion lawfully may determine;

(iv)  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 fiture
authorized or any bonds or other obligations or securities of the corporation {without offering the
same of any part of them to the holders of any shares of the corporation of any class now or in the
future authorized);

%) In furtherance and not in limitation of the provisions of the above subdivisions (iil) and

(iv), from time to time to establish and amend plans for the distribution among or sale to atty one
or more of the officers or employees of the corporation, or any subsidiary of the corporation, of

H93000027951 5
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any shares of stock or other securities of the corporation of any class, or for the grant to any of
such officers or employees of rights or options to subscribe for, purchase or otherwise acquire 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 otherwise as the board of directors may
determine; and

(v}  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.
(b) The board of directors, in its discretion, may from time to time

@ 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 issued as partly paid only upon the hasis 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 acquiring any of
the shares of stock of the cerporation; and

(ii) Set apart out of its assets available for dividends such sum or sums as the board of directors
may deem proper, as 4 reserve or reserves fo 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 abolish any such reserve in the manner in which it wag
created.

11.2 Approval of Interested Director or Officer Transactions

No contract or transaction between the corporation and one 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 its directors or officers are directors or officers, or have a financial
interest, shall be 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 to the contract or transaction are disciosed or are
known to the board of directors or the committee, and the board or commities in good faith
anthorizes 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 s to his interest and as t0 the contract or transaction are disclosed or are
known to the shareholders entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the shareholders; or

H39000027951 5
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3. The contract or transaction is fair as to the corporation as of the time it is authorized,
approved or ratified, by the board of directors, a committee thereof, or the shareholders,

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

11.3 Indemnification

@ 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 is
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' fee), judgments, fines and amounts paid in setilement actually and reasonsbly incurred
by him in connection with such action, suit or pr ing 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
unlawfil. The termination of any sction, suit or proceeding by judgment, order, settfement,
conviction, or upon a plea of molo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed
1o 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.

() The corporation shall indemnify any person who was or is a party or s threatened to be
made 2 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 corparation, or is 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 good feith and
in 8 manner he reasonably believed to 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 fiable 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 suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such other court shall deem propet.

(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 indernnified against expenses
(including attorneys' fees) 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 otly as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances because

H99000027951 5
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he has met the applicable standard of conduct set forth in paragraphs (a) and (b) of this article,
Such determination shall be made (2) by the board of directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit or proceeding, or (b} 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 (c) by the sharcholders,

(e) Expenses incurred in defending a civil 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,

H 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 capacily
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 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, joint venture, trust or other enterprise, against any liability asserted agsainst himn and
incurred by himv/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 persen who is or was a director, officer, employee or agent of such a constituent
corporation or is or was serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise shai
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.

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 he sold, the price at
which the proposed sale 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 whosc name it stands on the bocks 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 option, for an additional fifteen days, of purchasing the shares at the price set by the
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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,

For the purpose of forming a corporation under the laws of theuState of Florida, the undersigned,
has personally exccuted these articles of incorporation on this Z* day of Apeaber,, 1999,

er Buzanis, Incorporator

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, I hereby accept the appointment as
registered agent and agree to act in this capacity. I further agree to comply with the provisions of
all siatutes relating to the proper and complete performance of my duties, and I am Jamiliar with
and accept the vbligations of my position as registered ageni.
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STATE OF FLORIDA
COUNTY OF PALM BEACH

f)h' PAT R

The foregoing Articles of Incorporation were acknowledged beforc me by [letens
who produced his __ekvw a4 * 1y tana— a5 identification this the 3~ day of

Nodin noo ,1909. .

XZ0BERT G, HAGKNEY
" wnms:mw-m|
Bonded Treu ficwry Public
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