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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

February 4, 2000

C8C NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: BROWNFIELDS.COM, INC.
Ref. Number: W00000003253

Please give criging!

zobmission dolo e T fera,

We have received your document for BROWNFIELDS.COM, INC. and the
authorization to debit your account in the amount of $78.75. However, the
document has not been filed and is being returned for the following:

The name of the entity must be identical throughout the document.

Please retum the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6973.

Claretha Golden _
Document Specialist Letter Number: 200A00005888
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SEUBETARY UF STATE
TALLAHASSEE, FLORIDA

ARTICLES OF INCORPORATION
OF

BROWNFIELDS.COM, INC,,
a Florida Corporation

ARTICLE 1
NAME
The name of this corporation is Brownfields.com, Inc. and its mailing address is 10910
Haydn Drive, Boca Raton, Florida 33498.
ARTICLE II

NATURE OF BUSINESS

This Corporation is being formed for the following purposes:

a. To engage in any and all lawful business or activity permitted under the laws of
the Untied States, and the State of Florida.

b. To generally have and exercise all powers, rights and privileges necessary and
incident to carrying out properly the objects herein mentioned.

C. To do anything and everything necessary, suitable, convenient or proper for the
accomplishment of any of the purposes or the attainment of any or all of the objects hereinbefore

enumerated or incidental to the purposes and powers of the corporation or which at any time
appear conductive thereto or expedient.

ARTICLE III

TERM OF EXISTENCE

This Corporation shall have perpetual existence unless sooner dissolved in accordance
with the laws of the State of Florida. The date on which corporate existence shall begin is the
date on which these Articles of Incorporation are filed with the Secretary of State of the State of
Florida.



ARTICLE 1V

CAPITAL STOCK

The total number of shares of stock the Corporation shall have authority to issue is ({)
100,000,000 shares of Common Stock, $.001 par value per share ("Common Stock™), and (ii)
10,000,000 shares of Preferred Stock, $.001 par value per share ("Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions in respect of each class of capital stock of the
Corporation.

A. Common Stock

1. General. The voting, dividend and liquidation rights of the holders of the
Comumon Stock are subject to and qualified by the rights of the holders of the
Preferred Stock of any series as may be designated by the Board of Directors
upon any issuance of the Preferred Stock of any series.

2. Voting. The holders of Common Stock are entitled to one vote for each share
held at all meetings of shareholders (and written actions in lieu of meetings).
There shall be no cumulative voting.

3. Dividends. Dividends shall be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of
Directors and subject to any preferential dividend rights of any then
outstanding Preferred Stock.

4. Liquidation. Upon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, all of the assets of the Corporation available for
distribution to its sharcholders shall be distributed ratably among the holders
of the Preferred Stock, if any, and Common Stock, subject to any preferential
rights of any then outstanding Preferred Stock.

B. Preferred Stock

Preferred Stock may be issued from time to time in one or more series, each of such
series to have such terms as stated or expressed in this Section B of Article IV and/or in the
resolution or resolutions providing for the issue of such series adopted by the Board of Directors
of the Corporation as hereinafter provided. Any shares of Preferred Stock which may be
redeemed, purchased or acquired by the Corporation may be reissued except as otherwise
provided by law. Different series of Preferred Stock shall not be construed to constitute different
classes of shares for the purposes of voting by classes unless expressly provided.

Authority is hereby granted to the Board of Directors from time to time to issue the
Preferred Stock in one or more series, and in cormection with the creation of any such series, by
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resolution or resolutions providing for the issuance of the shares thereof, to determine and fix
such voting powers, full or limited, or no voting powers, and such designations, preferences,
powers and relative participating, optional or other special rights and qualifications, limitations,
or restrictions thereof including, without limitation dividend rights, conversion rights,
redemption privileges and liquidation preferences, as shall be stated and expressed in such votes,
all to the full extent now or hereafier permitted by the Florida Business Corporation Act.
Without limiting the generality of the foregoing, the resolutions providing for issuance of any
series of Preferred Stock may provide that such series shall be superior or rank equally or be
junior to the Preferred Stock of any other series to the extent permitted by law. Except as
provided in this Article IV, no vote of the holders of the Preferred Stock or Commeon Stock shall
be a prerequisite to the issuance of any shares of any series of Preferred Stock authorized by and
complying with the conditions of the Articles of Incorporation, the right to enjoy such vote being
expressly waived by all present and future holders of the capital stock of the Corporation. The
resolutions providing for issuance of any series of Preferfed Stock may provide that such
resolutions may be amended by subsequent resolutions adopted in the same manner as the
preceding resolutions. Such resolutions shall be effective upon adoption, without the necessity of
any filing, with the Secretary of State of the State of Florida or otherwise.

ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of the Corporation is: 1201 Hays Street,
Tallahassee, Florida 32301, and the name of the initial registered agent of this Corporation at that
address is Corporation Service Company.
ARTICLE VI

INITIAL BOARD OF DIRECTORS

The Corporation shall have two (2) initial directors. The number of directors may be
either increased or diminished from time {o time by the By-Laws, but shall never be less than
one. The name and address of the directors of this Corporation are:

Name Address , o

William Cocose 10910 Haydn Drive
Boca Raton, Florida 33498

Michael Goldstein 10910 Haydn Drive, Boca
Raton, Florida 33498



ARTICLE VII

AMENDMENTS TO ARTICLES OF INCORPORATION AND BY-LAWS

This Corporation reserves the rights to amend or repeal any provisions contained in these
Articles of Incorporation or any amendments hereto and any right conferred upon the
shareholders is subject to this reservation. Further, the power to adopt, alter, amend or repeal the
By-Laws shall be vested in the Board of Directors of this Corporation.

ARTICLE VIII

INDEMNIFICATION

This Corporation shall indemnify and shall advance expenses to its officers and directors
to the fullest extent permitted by law in existence now or hereafter.

ARTICLE IX

INCORPORATOR

The name and address of the person signing these Articles is:

Roy Larson

Baker & McKenzie
1200 Brickell Avenue
Suite 1900

Miami, Florida 33131

IN WITNESS WHEREOQOF, the undersigned incorporator has executed these Articles of

Incorporation on this 3 dayof Efp_bwa?‘, 2000.

Roy Larson,JIﬁcorporator




CERTIFICATE DESIGNATING THE ADDRESS AND AN AGENT UPON
WHOM PROCESS MAY BE SERVED

WITNESSETH

That Brownfields.Com, Icdesiring to organize under the laws of the State of Florida, has
named Corporation Service Company as its agent to accept service of process within this state.

ACKNOWLEDGEMENT:

Having been named to accept service of process for the above-stated corporation, at the place
designated in this certificate, I hereby agree to act in this capacity, and 1 further agree to comply

with the provisions of all statutes relative to the proper and complete performance of my duties,
and I accept the duties and obligations of Section 607-0505, Florida Statutes.

Dated this _ dayof 4¢h. , 2000.

Aowe. ¢ s

, Registered Agent

Laura R. Duniag
as its agent
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