A ]
FEB-87-00 1G:27 FROM:FOLEY AND LARDMNER

ID:4@7 548 1743 PAGE 1.8
Division of Corporatio hitps:/fcefes. dos. state.H. us/scripts/efilcovr,exe
Florida Department of State
Division of Corporations
Public Access System
Kathetine Hartls, Secretary of State
Electronic Filing Cover Sheet
Note: Pléase print this page and use it as a cover sheek. Type the fax audit
number (shown below) on the top and bottom of all pages of the dacument.
(((H00000006002 0Y))
Note: DO NOT hit the REFRESH/RELOAD button on your browsar from this page.
Daing 5o will generate another cover sheet.
[~ - e — e —— e ——— —
To: T erm—— i aadde B i T O S .__:.-, A
Pivistion of Corporations ’
Fax Number @ (850)922-4001  Dgcument prepared by Dawn Heavey
From: ‘ User# 1124 7>Z
Account N t FOLEY & R i . _
Aztoun: N:::er H IlQSSOOO;QEgHE CllentIMatter # 57&6‘ @ O[
Phane : (407)423-7656
Fax Number : (207)648-1743
FLORIDA PROFIT CORPORATION OR P.A.
Ten
GLOBALAXXESS.COM, INC. = 3
=
=" B T
2%~
Certificate of Status [ o ] T oz i1
Certified Copy S vop
Page Count ‘ 05 E;% 2
Estimated Charge |_s7875 | =
1of2

N. Cutligan FEB - & 200 2/07/2000 4:12 i



FEB—B?—\BB 16:27 FROM:FOLEY AND LARDNER ID:=-94a7 548. 1743
L3 " "

PAGE 2,76

F:OE(L‘: EEEQDB o020

ARTICLES OF INCORPORATION
oM, INC. SECRLTARY OF STATE
GLOBALAXXESS.COM, INC TALLAMASSI T FLORIDA
ARTICYE | — NANME

The name of the Corporation is GLOBALAXXESS.COM, INC. (the “Corporation™).

ARTICLE Il PURPFOSE

The purpose of the Corporation is to.engage in any lawfu! act or activity for which a corporation

may be organized under the Florida Business Corporation Act.

ARTICLE [l - PRINCIPAL OFFICE

The principal place of business and mailing address of the Corporation: 4360 West Cyprus

Street, Sulte 440, Tampa, Flotida 33807.

ARTICLE IV — REGISTERED OFFICE AND AGENT

The address of the Initial registered office of the Corporatien in the State of Florida Is: The
Greenleaf Building, Third Floor 200 Laura Street, Jacksonville, FL 32201-0240, and the initial

Registered Agent af such address is F & L. Corp.
ARTICLE V - CAPITAL STOCK

A. Authorized Capitat Stock. The aggregate number of shares of all dasses of stock which the
Corporation shall have authority to issue is forty miflion {40,000.000) shares, consisting of:

(1) thirty million (30,000,000) shares of common stock, par value $0.001 per share (the

“Common Stock™); and

(&) ten nillion (10,000,000) shares of blank check preferred stock, par value $0.001 per

share (the “Preferred Stock™

Except as may be set forth in the rights of any seties of Preferred Stock, no shareholder
of any stock of the Corporation shall have preemptive rights. There shall be no

cumulative vofing by the sharcholders of the Corparation.
B. Preferred Stock.

1. Authority is hereby vested In the Board of Direciors of the Corporation to provide from
time to time: for the issance of Preferred Stock in or more series and in connection therewith to fix by
resolution providing for the issue of such series, the number of shares fo ba included and such of the
designations, powers, preferences, and refative participating, optional or other special rights and the
quatifications, limitations, and restrictions of such seties, including, without limitation, rights of redemption
of conversion into Comron Stock, to the fullest extent now or hereafier permitted by the Florida Business

Corporation Act.

. 2. Shares of any serios of Preferred Stock that shall be issued and thereafter acquired by
the Corporation through purchase, redemption {(whether through the operation of a sinking fund or
otherwise), conversion, exchange, or otherwise, shall, upon appropriate filing and recording to the extent
required by law, have the status of authorized and unissued shares of Prefeired Stock and may be
reissued as part of such series or as part of any other series of Preferred Stock. Unless ofherwise
provided in the resolution or resolutions of the Board of Directors providing for the issuance thereof, the
number of authorized shares of stock of any series of Preferred Stock may be increased or decreased
{but not below the number of shares thereof then cutstanding) by resolution or rasolutions of the Board

of Directors and appropriate filing and recording to the extent required bylaw. In case the numberof

unnannN060020



) . PAGE 3/6
FEB-@87-0@ 15:27 FROM:FOLEY AND LARDNER ID:487 BE48 1743

HooooOpoDEao2g

sharas of any such sales of Preferred Stock shall be decreased, the shares representing such decrease
shall, unless otherwise provided in the resclution or resolutions of the Board of Directors providing for
the issuance thereof, restime the status of autharized but unissued shares of Preferred Stock,
undesignated as io series.

C. Provisions Relafing o the Common Stock, -

1. Dividends. Voting. efe. The common stock shall be subject to the express terms of
the Preferred Stock, if any, and any class or series thereof, Subject 1o the preferential dividend rights
applicable o shares of any sefies of Praferred Stock, the holders of shares of Common Stock shall be
entitled to receive when, as and if dectared by the Board, out of funds legally availabla therefor,
dividends and other distributions payable in cash, property, stack (including shares of any class or series

Stock, the holders of shares of the Commeon Stock shall be entiled o receive all of the remaining assets
of the Corporation available for distribution fo jis sharehoiders, ratably in proporiion to the number of
shares of the Common Stock held by them. Each share of Common Stock shall have one (1) vote on all
matlers that are submitted to shareholders for vote.

Shares of Common Stock may be ssued by the Corporation for such consideration,
having a value of not less then the par value thereof, as is determined by the Board of Diractors,

2. Mergers and Consolidations. i the evert of a merger, consolidation or combination
of the Corporation with another enfity (whether or not the Corparation is the surviving entity), the holders
of Gommon Stock shall be entitied o receivea their respective pro rata share of the consideration
received in respect of that transaction. ,

3. Liquidating Distributions, Upon any liquidation, dissolution or winding-up of the
Corparation, whether voluntary or involul » and after the holders of the Preferred Stock shall have
been paid in full the amounts to which they shall be entitled, if any, or a sum sufficient for such payment
In full shall have been set aside, the remaining net assets of the Comuration, if any, shall be divided
among and paid ratably to the holders of Common Stock.

4.  Sales and Repurchases. The Board shall have the power fo cause the Corporation
fo issue and sell shares of Commeon Stock to such individuals, partmerships, joint ventures, limited
liability comipanies, iations, corporations, trusts or other legal entities {collectively, “persons”) and
for such consideration as the Board shall from time to ime in its discretion determine, and as ofherwise
permitied by law. The Board shall have the pewer to cause the Corporation to purchase, out of funds
iegally available therefor, shares of Common Stock from such persons and for such consideration as the
Board shall from time to time in its discretion defermine, and as otherwise permitted by law.

ARTICLE VI — DIRECTORS

The number of directors constituting the Board of Directors shali be determined by the
Board of Directors, subject to the Bylaws of the Corporation (the “Bylaws"). Any vacancy in the Board of
Directors, whether arising frorn death, resignation, removal, an increase in the nurnber of directors or
any other cause, may be filled by the vote of either a majority of the directors then in office, though less
than a quorum, or by the shareholders at the next annual meeting theresf or at a special meeting called

for such purpose.
ARTICLE VIl - BYLAWS

The Beard of Directors Is expressly authorized to adopt, amend or repeal the Bylaws of
the Corporation, subject to the power of the shareholders to adopt, amend, or repeal such Bylaws.

ARTICLE VIII - INDEMNIFIGATION

The Corporation shall, to the fullest extent permitted by the laws of Florida, including,
but not lisited to Section 607-0850 of the Florida Business Corporation Act, as the same may be
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amended and supplemented from time to time, indemnity and advance expenses 1o, any and gl
directors and officers of the Corporation any may, in the discretion of the Board of Directors of the
Corporation, indemnify and sdvance expenses to any and all other persons whon jt shall have power to
indemnify or advance expenses to under sald Section or otherwise under applicable law, from and
against any and all of the Fabilities, expenses or other matters referred to or covered by said Section.
‘The Indemnification provisions tontained in the Florida Business Corporation Act shall not be deermed

Incorporation is intended by the Comoration to be construed as limiting, prohibiting, denying or
abrogating any of the genera! or Speific powers or right conferred under the Florida Business

ion Act upon the Corporation, upon #ts shareholders, bondhokiers and security holders, or upon
its directors, officers and other Gorporate personnel, inciuding, in particular, the power of the Corporation
to furnish indernification and advancement of expenses to directors, officers, employees and agents
(and their heirs, exectiors and administrators) in the capacities defined and prescribed by the Florida
Business Corporation Act and the defined and prescribed rights of sajg persons to indemnification and
advancement of expenses as the same are conferred under the Florida Business Coemoration Act,

ARTICLE IX — AM ENDMENT

This Corporation reserves the rights to amend ar repeal any provisions contained in
these Articles of Incorporation, or any amendment herefo, and any right conferred upon the
shareholders Is subject o this reservation. '

AR'I'ICLEX—-INCOMRATOR S

The name of the incorporator of the Corporation is; ‘Dawn M. Heavey, 114 North
Orange Avenue, Suite 1800, Oriando, Florida 32801.

N WHEREOF, the undersigned has made and subscribed these Articles of
day of Feb

Incorporation this ruary 2000,

By: - Z W}’“

awn M. Heavey U
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STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing insu'umemwas acknowledged bafore me this 2 = day of gé .
2000, by - Such person did not take an ozth and: (nofary must check applicable box) o

B isfare personally known to me. .

| produced a current Florida driver’s license as idmﬁ'ﬁmtion
1 produced as dentification,

{Notary Seal must be: affixed}

Gfr
Signature of Notary

Name of Notary (Typed, Printed or Stamped)

Commission Number (if not legible on
seal): }

My Commission Expires (if not legible on
seal)
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FEE*G?:BB 165:28 FROM:FOLEY AND LARDNER

ID-407 648 1743 PAGE B/6
HDODODOGODao
AGCEPTANCE OF APPOINTMENT

BY INTTIAL REGISTERED AGENT
THE UNDERSIGNED, havin
Incorporation as initial Registered Agent at th

g been named in Arficle IV
appointment and agrees to act in such caps
and hereby

of the foregoing Articles of

e office designated therein, hereby aceepts such
dersigned hereby states that it is familiar with,
607.0505, Florida Statutes, and the undersigned
@ applicable to it as Registered Agent of the

DATED, this _ 1 "ih day of ﬁ(m, 2000.

Gity. The un
accepts, the obligations se forth in Saction
will further comply with any other provisions of law mad
coiporalion.

REGISTERED AGENT:

F &L CORP.
a Wisconsin gorporation

By:

John A. Sanders,
As Agent and Authorized Signator
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