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SURJECT: GSOCIETY, INC.
REF: W000G00007093

We received your electronisally transmitted document. Howevar, the
document has not been filed, Please make the following corrections and

refax the complete document, including the electronie f£iling cover sheet.

LAST PAGE OF 'I'BE DOCUMENT IS TCO DARK.

If you have any furthar questions concerning your document, please call
(850) 487-6925.

Angela Revell FAX Aud. §: HOODODO1ll819
Dorument Speciallst Letter Number: 100800014789
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GSociety.com, Tne,

ARTICLE [
The name of the corparation is GSociety.com, Ine. (the "Carporation”).
ARTICLE 11

The address of the principal office and the mailing address of the Corparation is 2800
Biscayne Boulevard, Eighth Floor, Miami, Florida 33137.

ARTICLE HI

The aggregate number of shares of all classes of capital stack that this Corporation shall
have authority to issue is one hundred ten million (110,000,000), consisting of (i} one hundred
million {100,000,000) shares of common siock, par value $0,001 per s (the *Commen
Stock"), and (if) ten million (16,000,000 shares of preferred stack, par value $0.001 per share
(the "Preferred Stock”).

The designations and the preforences, limitations and rolative rights ef the Common
Stack and the Preferred Stock of the Corporation are as follows:

A Provisions Relating to the Common Stock.

1.  VotingRights.

(a) Exc?:t as ofherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stock, as provided in Section B of this Asticle III, all rights to vote and all voting power shall be
vested exclusively in the holders of the Common Stock.

()  The holders of the Common Stock shall be entitled to one vote per share
gp all matters submitted to a voto of sharsholders, including, without limitation, the election of
irectors.

2. Dividends. Except as otherwise provided hy law as may be provided by the
resolutions of the Board of Directors authorizing the issnance of any class or series of Preferred
Stock, as provided in Section B of this Article HI, the holders of the Common Stock shall be
entitled to receive when, as gnd if provided by the Board of Directars, out of funds legally
available therefor, dividends payable in cash, stock or otherwise,

3. iquidat] iatributions. Upon any Hguidation, dissolution or winding-up of the
stion, whether voluntary or involuntary, and after payment or provision for payment of
the debis and other liabilitiea of the Corporation, and except a8 may be provided by the
resolutions of the Board of Directors authorizing the iseuance of any class or series of Preferred
Stock, a8 provided in Section B of this Article TIT, the remaining assets of thﬁ&ﬁmaaqtiﬁghall
be distributed pro-rata to the holders of the Common Stock. :
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B.  Provisions Relating to the Preferred Stock.

L General. The Preferred Stock may be issued from time to time in one ar mare
classes or seriss, the shares of each class or series to have such designations, powers, preferences,
rights, qualifications, limitations and restrictions thereof as are stated and expressed herein and in
the resolution or resolutions providing for the issue of such class or series adopted by the Board
of Directors as hereinafier prescribed.

2. Preferences. Authority is hereby expressly granted to and vested in the Board of
Directors to anthorize the issuance of the Preferred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully fo effect the issuance and
redemption of any such Preferred Stock, and, with respect ta each clase or series of the Preferred
Stock, fo fix and state by the resolution or resolutions from time to time adepted providing for
the isswance thereof the following:

. . {@&  whether ornot the class or series is to have voting rights, full or limited, or
is to be without voting rights;

dereof {&) the number of shares to constiinte the class ar series and the designations
ereaf

(¢)  the preferences and relative, participating, optional or other special rights,
if amy, and the qualifications, limitations or restrictions thereof, if any, with respect to any class
or series;

{0}  whether or not the shares of any class or series chall be redeemabls and if
redeemable the redemption price or prices, and the time or times gt which and the terms and
conditions upon which, such shares shail be redeemable and the manner of redemptian;

(e}  whether ot not the shares of a'class or series shall be subject to the
aperation of retivement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund or funds be established, the annual
amount thereof and the terms and provisions relative to the aperation thereof;

(f) the dividend rate, whether dividends are paysble in cash, stock of the
Carporation, or othet property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other
class or classes or series of stock, whether or not such dividends shall be cumulative or
noncur:)ﬂu]ative, and if cumnulative, the date or dates from which such dividends shall
acenmulate;

(g) the preferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be entitled to veceive upon the voluntary ar involuntary dissolution
of, or upon any distribution of the assels of, the Carporation;

(h)  whether or not the shares of any class or serjies shall be convertible info, ar
exchangeable for, the shares of any other ¢lass or classes or of any other series of the same or
any other class or classes of the Corporation and the conversion price or prices or ratio or rafios
or the rate or rates at which such conversion or exchange may be made, with such adjustments, if

) ed i i i ions; and
any, as shall be stated and expressed or pravided for in such resolution nrresof%t})%%%caﬁmg
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@)  such oiher special Tights and protective provisions with respect to any
¢lass or series as the Roard of Directors may desm advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other clase or series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or series by 2
resolution adding to such class or sevies anthorized and unissued shares of the Preferred Stock
not designated for any other class or series. The Board of Directors may decrease the mumber of
shates of the Preferred Stock designated for any existing class or series by a resalution,
subtracting from such class or series unissued shares of the Preferred Stock designated for such
class or series and the shares so subtracted suthorized, unissued and undesignated shares of the
Preferred Stock

ARTICIEIV
The Corporation shall hold a special meeting of shareholders only:

(1} On call of the Board of Directors or persons authorized to do so by the
Corporation’s Bylaws; or

(2}  If the holders of not less than 50 percent of all votes entitled o be cast on
any issue prapossd to be considered at the proposed special meeting sign,
date, and deliver to the Cotgoraﬁon's secretary one or more written demands
far the meeting describing the purpose or purposes for which it is to be held,

ARTICLE. V

The name and address of the Corporation's initial registered office is CT Corporation
System, 1200 South Pine Jsland Road, Plantation, Florida 33324.

ARTICLE V]I
The Roard of Direciors of the Corporation shall consist of at least one director, with the
exact number 1o be fixed from time 1o time in the manner %rovidﬁd in the Corporation's Bylaws,
The number of Directors constituting ths initial Board of Directors is ane (1), and name of the

member of the initisl Board of Directors, who is 10 serve as the Cotparation’s director unfil
suceessors are duly elected and qualified is:

J. Rod Martin

ARTICLE V]I

The name of the Incorporator is Philip Pettit and the address of the Incorporator is 1221
Brickell Avesiue, Miami, Florida _33 131.

ARTICLE VIII

This Corporation shall indemmify and shall advance expenses on behalf of its officers and
directors fo the fullest extent not prohibited by law in existence either now or hereafter,

IN WITNESS WHEREOF, the undersigned, heing the Incorporstor nkac AGVe far the

s
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Pbﬂi;g;t. Incerporator
The unders
el

ing becp namad (e Registered Agent of GSociely.com, Inc.
such designation end fa fmiliar with, and ancepts, the obligations of sual pasl
larida Statutes §607.0604. :

CT CORPORATION SYSTEM

Putsa Glbenks
STROIAL ASSCSTANT SECHETARY

BABARA A, EURKE

¥ Agen! for the

Agent
Diated: Mareh /2, 2000
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