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ARTICLE T- NAME,

The name of the Corporatinn is WORLDONE WEBWIDE, INC., (herinafier called
the "Corporation).
CLE]] - [ F RE &)

The eumrent address af the prineipal place of business of the Corporation is WorldOne Webwide
Inc., 1200 North Federal Highway, Boce Raton, Florida 33432 or in any other city in the State of
Floride designated by the Board of Directors of the Corporation (the "Board of Directors") fom
time 1o time. The name and address of the Corporation's registered agent in the State of Florida,
whose Consent to Appointment as Registersd Agent accompaniss these Articles of
Incarparation, is Chad Comneil, 1200 North Federal Highway, Boca Raton, Florida 33432,

ARTICLE I] - PURPOSE,

The Carporation is formed (o engage in any Jawful gct or activity for which corporations
may be organized under the Florida Business Corporation Act (the "EBCA™), including eny
amendments thereto,

ARTICLE IV - CAPITAL STOC

'Except es atherwise provided by law, authorized shaves of capital stock of the
Caorparation, regardless of class or series, may be issued by the Corporation, from time to time in
such amounts, for such lawful consideration and for such carporate purposes as the Board of
Directors of the Corporation (the “Board of Direciors") may from time to time determine. All
capital stock when issued and fully paid for shall be deemed fally paid and non-assessable. The
aggregate number of shares of capital stock which the Corporation shall have the authority to
issua is Sixty Million (60,000,000) shares, cansisting of (a) Fifty Million (50,000,600) shares of
Commen Stock, par value $0.001 per share {(the "Comumen Stock”) and (R) Ten Million
(10,000,000) shaves of Prefesred Stack, par valia $0.001 per shars (the "Prefeped Stock").

A statemnent of the powers, privileges and rights, and the quahﬁaamns. limitations or
vestrictiona thereof, in vespect of exch class of stack of the Corporation, is as follows:

A.  Common Steek,

1. Qeneral. Al shares of Common Stack ehall ke identical and shall
entitle the holders thereof w the smme powers, prefevences, qualifications,
limitations, privileges and other rights. The voting, dividend and liquidation rights
of the holders af the Comsmnon Stock are subject to and qualified by the rights of
the hnlders of the Preferred Btock.
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2, Woting Rights, Each holder of record of Comman Stock shall he
entitled to one voie for each share of Commeon Stock standing in surk holder's
name on the books of the Corporation. Except as otherwise required by law ar
Section B of this Article IV of these Artizles of Incorporation oy any shareholders’
agresment ta which the Corporation and its sharcholders may be a party, the
holders of Common Stock and the holders of Preferred Stock shall voie tagether
a3 a single class on all matters submitted o sharehioldera for a vote (Including any
action by written consent).

3, Dividends. Subject to provisions of law and Section B of this
Atticle IV of thess Artisles of Incorporation, the holders of Common Stock shall
be entitled to receive dividends out of funds Jegally available thereior ol such
times and in such amounts as the Roeard of Directors may defermine in ifs sale
diseretian.

4. Liguidatjon. Subject 1o provisions of law and Section B of ihis
Article IV of these Articles of Incorparation, vpon any liguidation, dissalntion or
winding up of the Corpomstion, whether voluntary or inveluntary, after the
payment or provisions for payment of alt debts and liabilities. of the Corperation
and all preferential amounts to which the helders of the Preferred Stock are
entitled with vespect o the distribution of asseis in liquidation, the holders of
Common Stock shall be entitled 1o shara vatably in the remaining arsets of the
Corperation available for distribution.

Bl Pre Stoc

1. sguane afe ack | £ i=s, The Preferred
Stoek of the Corporation may be jssued in one or more classes or seiies at such
time or times and for such consideration as the Baard of Directors may determine.
Each class or series shall bs so designated as to distinpuish the shares thereof from
the shaves of all other classes and series. Except a8 to the relative designations,
preferences, powers, qualifications, rights and privileges refered to in Section B
of this Aricle IV, in respect of any or all of which there may be variations
hetween different classes or series of Preferred Stock, all shares of Preferved Stock
shal] bo identical, Different seriss of Preferred Stock shall not be construed to
constitwie different classes of shaves for the puvpase of voting by classes unless
atherwise specifically set forth hevein.

Authority to ablish Vayiations Betwesp Classes or Serieg of
Preferted Stock, The Board of Directors is expressly authorized, sihject to the
limitations prescribed by law and the provisions of these Artisles of Incorporaiion
and eny shaveholders' egresment to which the Corporation and its shareholders
may he 3 party, to provide, by adopting o resolution oy reselutions, for the
issnance of the undesignated Preferred Stack in oue or mare classes or reries, each
with such designations, -preferences, voting powers, guelifications, special ar
relative rights and privileges as shall be atated in Articles of Amendment to theso
Articles of Inverperation, whish shall he filad in accordancs with the FHCA, and
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the resolutions of the Board of Dirsctors creating such class or seres. The
autherity of the Board of Divectors with respect to eachs such class or seties shal)
includs, withous limitation of the foregoing, the right to determine and fix:

{a) the digfinctive designation of such elass or series and the
number of shares to constitute such class or series;

(b)  the rate at which dividends on the shares of such class ar
serjes shall be declared and paid, or set aside for payment, whether dividends at
the rate so determined shall be cumulative or aceruing, and whether the shares af
such class or series shall be entitled to any participating or other dividenda in
gddirion to dividends at the rate so determined, and if 5o, on what terms:

{c)  the right or obligation, u‘.‘any of the Corpomtion to tedeem
shares of the particular class o serics of Preferred Stock and, if redeemable, the
price, terms and manner of such redemption;

{d) the special and relative rights and preferences, if any, and
the amount or amounts per share, which the shares of such class or series of
Preferred Stock shall be cnlitled to receive wpon any veluntary or izvaluntary
lignidation, dissolution or winding up of the Corporation;

()  the tenms and conditions, if any, wpon which shares of such
class or seriea shall be convertible into, ov exchangesble for, shares of capital
stock of any other olass or series, including the price or prices or the rale or rates
of copversion ar sxchanga and the terms of adjustment, if eny;

H the obligation, if any, of the Corparation to retire, radesm
oy purchase shares of such elass or series pursuant to 8 sinking fund or fund of &
similar nature or atherwise, and the terms and conditions of such ebligarion;

(g)  voting rights, if any, including specinl voling rights with
1espect to the election of directors and maters adversely aﬁeﬁhng any class or
series of Preferred Siock;

() limitations, if any, on the issnance of addifonal shares of
such class or series or any shares of any othet class or eerisy of Prefomred Stoek;
and

{3 euch other preferences, powers, qualifications, specisl or
relative rights and privileges thereof as the Board of Direclors, ecting
accordancs with these Articles of Incorporation, may desm advisable and are not
incongistent with law and the provisions of these Articles of Incorporstion.

The Board of Directors shall consist of not fewer than one (1) nor more than nins (5)
members. The number ol airertors witlin these limits may bo INcresyed or docrsased fons dnwe
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to time as provided in the Bylaws of the Corporation. All corparate pawers shall be exercised by
or under the authority of, and the business and affairs of the Corporation shall e managed under
the dirertion of, the Board of Direciors. Mombers of the Board of Directers must he natural
persons who are al lsast 18 years of age but need not be residents of Florida or ghareholders of
the Corporation. The name and address of fhe initisl dizector of the Corporation is as fallows:

Chad Corgeil
1200 North Federal Highway
Boca Raton, Florida 33432

Any action required or permitted to ke taken at & meefing of the Board of Divectors (ora
commitice of the Board of Directors) may be taken without a meeting if the action is taken by the
written consent af all members of the Board of Direciors (or of the commitice of the Board of
Directars). Tha action must be evidenced by one or more written consents describing the action
to be taken and signed by each director (or commitiee member), which consent(s) shail be fled
in the minutes of the pracesdings of the Board of Directors. The getion taken shall be deemed
effective when the last director signs the consent, unless the cansent specifiss otherwise,

Except as atherwise required by applicable law, the Corporation shall not be required to
hold a special meeting of shareholders of the Corporation unless (in addition to any other
requirements of applicable law) (i) the holdars of not less than thirty-three and one-third (33';)
pereent of all the vetss emtitled to be cast on any issue proposed to be considered at the proposed
special meeting sign, date and deliver to the Corporation's secretary one or more written demands
for the meeting desoribing the purpose or purposes for which it iy tn be held; or (ii) the meeting is
called by (a) the Board of Directars pursuant to & resolution approved hy & majority of the entire
Board of Disectors, (b) the Comaratien’s Chairman of the Board of Dizectors or Chief Exeentive
Officer ar (¢} the Corporation's Secretary upon the written request of three or mare members of
the Hoard of Directors. Omly business within the purpose or purposes described in the special
raeeting notice required by Section 607.0705 of the Florida Business Corporation Act may be
conducted at a special sharcholders' meeting. '

Any action required or permitted o he taken at any annwal or special meeting of
shareholders of the Corperation may be taken without 2 meeting, without prioy nofice and
without 3 vote if such action is taken by the written coveent of the holders of the outstanding

shares of capital stock of the Carparation enfitled to vote on such maiter havirg not less than the®

minimum number of votss necessary 1o authovize or tzke such astion at a meeting at which all
shares of capital stock entitled 1o vobe theroon Wwere present and voted, In order to be effoctive,
the action must be evideticed by one er more written consents describting the action 1o be taken,

dared and signed by approving shareholders having the requisite number of votes exntitled fo voie
thereon. and delivered o the Secretary or other officer or agent af the Carporation having
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custody of the book in which procesdings of meetings of the Corporation are recorded. Within
ten {10) days after obtaining such antharization by written consent, ncties ranst be given to those
shareholders who have not consented in writing or who are not entitled to vote on the action,
which notice shall comply with the provisions of the FRCA.

ARTICLE YX - KEEPING OF BOOKS

Meetings of shareholders may be held within or without the State of Florida, as the
Bylaws may provide. Sabject to the provisions of the FBCA, the baoks of the Corporation may
be kept at such place within or withour the Stats of Florida as the Bylaws of the Corporation may
provide or 4$ may he designated ffom time o time by the Board of Direotors.

To the fullest exient permitted under the FBCA and other applicable {aw, no director shall
be personally lable io the Corporation or any of its shareholders for monetary damages for
brgach of fiduciary duty as & director, except to the extent such exemption from lishility or
limitation thereto is not permitted wnder the FBCA az the same sxists or may hereafler be
amended. If the FBCA is amended hereafier to authoriza the further elimination or limitation of
the liability of dircctors, then the liebility ofa ditesior of the Corporation shall be climinated ar
limited to the fallest extent anthorized by the FBCA, as so amended. Any repeal or madification
of this Arigle X shall not adversely affect any right ar protection of 3 director of the Corparation
existing at the time of such repeal or modification with respect fe acts or omissions ecouving
priot 1o such repeal or modification.

c = INDY
The Carporation shali indemnify its directors to the fullest extent authorized ar permitted

by law, as now or hereafler in cffcct, and such right to indemnification shall continue as to 2
person who has ceased (o be director of the Corporation and shall inure to the benefit of his or

her heirs, executors mwl personal and legal representatives; provided, however, that, except for

proceedings to enforce rights to indemmnification, the Corporation shall not he obligated to
indemmlfy any dircctor {or his or her heirs, cxecutors or personal or legal sepresentatives) in
connection with a proceeding (or part thereof) initiated by such person wnless such procesding
{or part thereof) was awthorized or consented fo by ths Board of Directers. The right to
indemmification conferred by thia Article XT shall include the right'to be paid by the Corporation
the expenses incurred in dafending or otherwise participating in any proceeding in advance of its
fina} disposition only upon the Corporation's recelpt of an undertaking by or on behslf of the
director lo repay such amounts if it ghall be ultimataly determined that he or she is not entitled o
be indermified by the Corporation as authorized in this Article XI.

The Carporation may, ta the exient authorized from time to time by the Board of
Directors, provide rights to indemnification and o the advancement of expenses to officers,
employees and agems of the Corporation similar to those confirred in this Article XI to directors

of the Corporation.

HOQ000016456

Fas




. 'Bdsiz22000 na:36 CCRS » 9224P00@

NO. 854 yag

HO0000§16456

The rights to indemnification and to the advance of expenses conferred in this Atticle XT
shall not be exclusive of any other right which any person may have or hereafter AcqLIre under
these Articles of Incorporation, the Bylaws of the Corporation, any statute, ugresment, vote of .
sharsholders or disintetasted directare or atherwise. '

Any repesl or modification of this Article XT shall not adversely affect any rights to
indemmification and to the advancement of expenses of # director of the Corporation existing at
the time of such repeal ar modification with respect to any acts or omissions OCCUTTing prior to
such repeal or modification.

1C O A

In furtherance and ot in limitation of the powers conferred by the laws of Flarida, each
of the Board af Dirextors and shaseholders is expreasly authorized and empowered to make, alter,
amend and repeal the Bylaws of the Carporation in any respect not inconsistent with the laws of
the State of Florida or with these Artictes of Incorporation. The sharsholders of the Corporation
may amend or adopt a bylaw that fixes a greater quorum or voting requirement for sharchalders

{or vating groups of sharehalders) then is required by law.
C - ny

The Corparation reserves the right to amend of vepeal any provision contained in these
Atticles of Incorpormtion, of any amendment thereto, and any right conferred wpon the

shareholders is subjecs to this ressrvation.
Y Vi QRpEO (8]

The name and address of the incarporator of the Corporation is Chad Comeil, 1200 North
Federa) Highway, Boca Raton, Florida 33432,

IN WITNESS WHEREOF, the incorporator, pursuant 1o the laws of the Siate of ‘
Florida, has executed these Articles of Incasporation of WorldOne Webwide, Inc. this 11% day

of Aptil, 2000.
WORLDONE WEBWIDE, INC.

Chad Corneil, Indtrporator
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CONSENT TO APPOINTMENT AS REGISTERED AGENT

OF

WORLDONE WEBWYDE, INC,

The wadersigned, Chad Comeil, whase business sddress is 1200 North Federal Highway,
Roea Raten, Florida 33432, hereby accepts appointment as the registered ageat of WORLDONE
WERBWIDE, INC,, a Florida corporation, and accepts the obligationa provided for in Section
607.0505, Florida Stafutes,

CORNEIL
Registered Agent

—i,
o &2
Tm @
b= B T
T T o=
o~ T
2 E?&
‘o =
T o
=
%37, w3
____—’1
S @ t
>
1
t

H00000016456



