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TRANSMITTAL LETTER

Department of State
Division of Corporations
P. O. Box 6327
Tallahassee, FL 32314

SUBJECT:  Private Club Alliance Lid.

- (PROPOSED CORPORATE NAME — MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles

of incorporation and a check for:

L1 $70.00 $78.75 Q1 $78.75 U1 $87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED
FROM:  Robert W. Johnson
Name (Printed or typed)

8825 Perimeter Park Blvd., Suite 502

Address

Jacksonville, Florida 32216

City, State & Zip

678-895-3109

Daytirrié 'f'élephone number

NOTE: Please provide the original and one copy of the articles.




SO R
FLORIDA DEPARTMENT OF STATE

Glenda E, Hood
Secretary of State

September 20, 2004

ROBERT W. JOHNSON
8825 PERIMETER PARK BLVD STE 502
JACKSONVILLE, FL 32216

SUBJECT: PRIVATE CLUB ALLIANCE, LTD.
Ref. Number: W34000034850

We have received your document for PRIVATE CLUB ALLIANCE, LTD. and your
check(s) totaling $87.50. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The use of the abbreviation "Ltd." does not clearly indicate that this is a
corporation instead of a parinership. Therefore, please remove the abbreviation
"Ltd." from the corporate name."

The corporate name must contain a suffix that will clearly indicate that it is a
corporation. Such suffixes include: CORPORATION, CORP., COMPANY, CQO.,,
INC., and INCORPORATED.

Select one set of articles after you have made the corrections and submit them.
Call, it you have questions.

Please return the original and one copy of your document, along with a copy of
this letter, within 80 days or your filing wili be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6933.

Dale White

Document Specialist Letter Number: 304A00055413
New Filings Section

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF INCORPORATION
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KNOW ALL MEN BY THESE PRESENTS, that |, the undersigned, do hereby asstciate
myself into a corporation under and pursuant to the provisions and by virtue of the laws

of the State of Florida, as provided in Chapter 607 and 621 Florida Statues and all Acts

amendatory thereof and supplemental thereto, and for that purpose do hereby make,
subscribe, acknowledge, certify, and set forth as follows:

FIRST:

That the name of the corporation shall be:

PRIVATE CLUB ALLIANCE, INC.
SECOND:

The resident agent is Robert W. Johnson, 8825 Perimeter Park
Blvd., Suite 502, Jacksonville, FI 32216, but the corporation may maintain offices,

agencies, and places of business in any other state in the United States and in foreign
countries without restriction as to place, and the corporation may keep such books,

papers, and records of the corporation as are not required by law fo be kept within the
State of Florida, and as the directors may find convenient in such offices, agencies, and
places of business.

THIRD: The nature of the business fo be transacted and the objects and
purposes to be promoted and carried on by the corporation shall be to engage in any
and all lawful activities.

FOURTH:

The amount of the authorized capital stock of the corporation is one

hundred million (100,000,000) shares of common stock and twenty million (20,000,000)
shares of preferred stock, with the par value and voting restrictions set forth below in
Articles FIFTH and SIXTH. The common and the preferred stock shall be entitled to alt

the same rights and privileges except for the voting resirictions set forth below in
Articles FIFTH and SIXTH.

No stockholder of the corporation shall by reason of holding shares in the
corporation possess a preemptive and preferential right to purchase or subscribe fo
shares of any class of this corporation, now or hereafter to be authorized, or any notes,

debentures, bonds or other securities convertible into or carrying options or warrants to
purchase of any class, now or hereafter to be authorized.
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FIFTH: The aggregate number of shares of common stock which this
corporation shall have authority to issue shall be one hundred miflion (100,000,000)
shares at par value of one hundredth of one cent ($.0001) per share. The common
stock of the corporation that is issued and outstanding shall be entitled to vote fifty
percent (50%) of the stockholder voting rights. Each holder of common stock shall be
entitled to one vote for each share of common stock held.

SIXTH: The aggregate number of shares of preferred stock which this
corporation shalil have authority to issue shall be twenty million {20,000,000) shares at
par value of one hundredth of one cent ($.0001) per share. The preferred stock shall be
divided into Series A preferred stock, Series B preferred stock, and Series C preferred
stock which shall have all the same rights and privileges except voting rights as
expressly set forth below:

()  Series A preferred stock which shall consist of ten million (10,000,000}
shares, shall have no voting rights.

(b) Series B preferred stock which shall consist of nine million nine hundred
ninety thousand (9,990,000) shares, shall have no voting rights.

(¢) Series C preferred stock which shall consist of ten thousand (10,000)
shares, shall be entitied to vote fifty percent (50%) of the stockholders'
voting rights. Each holder of preferred stock Series C shall be entitled fo
one (1) vote for each share of preferred stock, Series C, held.

SEVENTH: Authorized stock may be issued from time to time without action by
the stockholders for such consideration as may be fixed from time to time by the Board
of Directors, and shares so issued, the consideration for which have been paid or
delivered, shall he deemed fully paid stock and the hoider of such shares shall not be
liable for any further payment thereon.

The capital stock of this corporation, after the amount of the subscription price or
par value has been paid in, shall not be subject to assessment to pay debts of the
corporation and no paid up stock and no stock issued as fully paid shall ever be
assessable or assessed and the Articles of Incorporation shall not be amended in this
particular.

EIGHTH: The members of the governing board shall be known as directors
and the number thereof shall be at least one (1), with the exact number and terms of
office to be fixed by the bylaws of the corporation; provided, that at least one-fourth (1/4)
of the members of the Board of Directors shall he chosen annuaily by the shareholders
of the corporation.



The name and addreass of the first Board, consisting of two (2) directors, is as follows:

NAME . ADDRESS
Robert W. Johnson 8825 Perimeter Park Bivd., Suite 502, Jacksonville, FI 32216
William D. Gibson 8825 Perimeter Park Bivd., Suite 502, Jacksonville, Fl 32216
NINTH: The name and address of the sole incorporator signing these
Articles of Incorporation is as follows:
NAME o . ADPDRESS
Robert W. Johnson 8825 Perimeter Park Bivd., Suite 502

Jacksonville, Fl 32216

TENTH: This corporation is to have perpetual existence.

ELEVENTH: A director or officer of the corporation shall not be liable fo the
corporation or its shareholders for damages for breach of fiduciary duty as a director or
officer except for liability that, by express provision of the Florida Statues, as amended
and in effect of Florida having similar import and effect, cannot be eliminated.

TWELFTH: The SIXTH and ELEVENTH Articles shall not be amended or
repealed except by vote of the holders of two-thirds (2/3) of all the issued and
outstanding shares of each class of the capital stock of this corporation that are entitled
to vote. .

THIRTEENTH: In furtherance, and not in limitation of the power conferred by
statute, the Board of Directors is expressly authorized:

Subject to the bylaws, if any, adopted by the stockholders, make, aiter or amend
the bylaws of the corporation;

To fix the amount to be reserved as working capital over and above its capital
stock paid in; to authorize and cause to be executed mortgages and liens upon the real
and personal property of this corporation.

From time-to-time, to determine whether, and to what extent, and at what times
and places, and under what conditions and regulations, the accounts and books of this
corporation (other that the original or duplicates stock ledger), or any of them, shall be
open to inspection of stockholders, and no stockholder shall have any right of inspection



any account, book or document of this corporation except as conferred by statute,
untess authorized by a resoiution of the stackholders or directors;

To indemnify any person who was or is a parly or is threatened to be made a
party o any pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, except an action by or in the right of the Corporation, by
reason of the fact that he is or was an officer, director, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as an officer, director,
employee or agent of another corporation, partnership, joint veniure, frust or other
enterprise, against expenses, including atforneys’ fees, judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with the action,
suit or proceeding if he acted in good faith and in a manner in which 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 reasonabie cause to believe his
conduct was unlawful. To indemnify any person who was or Is a parly or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the
right of the Corporation {derivative actions) to procure a judgment in its favor by reason
of the fact that he is or was an officer, director, employee or agent of the Corporation, or
is or was serving at the request of the Corporation as an officer, director, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses, including amounts paid in setflement and attorneys’ fees actually and
reasonably incurred by him in connection with the defense or settlement of the action or
suit if he acted in good faith and in a manner which he reasonably believed to be in or
not opposed fo the best interest of the Corporation. No officer, director, employee or
agent of the Corporation may be indemnified in a derivative action for any claim, issue
or maiter as to which such person has been adjudged by a court of competent
jurisdiction, after exhaustion of all appeals, to be liable to the Corporation or for amounts
paid in seitlement to the Corporation, unless and only to the exient that the court in
which the action or suit was brought or other court of competent jurisdiction determines
upon application that in view of all the circumstances of the case, the person is fairly
and reasonably entitled to indemnify for such expenses as the court deems proper;

Determination that indemnification of an officer or director is improper must be
made by the shareholders or by majority vote of a quorum of directors who were not
parties to the act, suit or proceeding.

This corporation may, in its bylaws, confer powers upon its directors in addition to
the foregoing, and in addition to the powers and authorities expressly conferred upon
them by statute.

FOURTEENTH: Both stockholders and directors shall have power, if the
bylaws so provide, to hold their meetings, and to have one or more offices within or
without the Stale of Fiorida, and to keep the books of this corporation {subject to the
requirements of the Florida Statues) outside of the State of Florida at such places as
may from time-to-time be designated by the Board of Directors.



FIFTEENTH. This corporation reserves the right to amend, alter, change, or
repeal any provision contained in these Articles of Incorporation, in the manner now or

hereafter prescribed by staiute or by these Articles of Incorporation, and all rights
conferred upon stockholders herein are granted subject to this reservation.

THE UNDERSIGNED, being the sole officer and director of the incorporator
hereinbefore named for the purpose of forming a corporation to do business both within
and without the State of Florida and in pursuance of the Florida Statues and the acts
amendatory thereof and supplemental thereto, does make and file this certificate,
hereby declaring and certifying that the facts herein stated are true.

IN WITNESS WHEREOF, | accordingly have hereunto set my hand and seal this 4th,
day of Octaober 2004.

Robert W. Jghnson
Director
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