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January 6, 2023 1

FLORIDA DEPARTMENT OF STATE o

Divis r 3 xr=-

STAR JETS INTERNATIONAL, INC. wision of Corporations =3

135 E. 57TH STREET o

TOWER 57, 11TH FLOOR =

NEW YORK, NY 10022 -©

SUBJECT: STAR JETS INTERNATIONAL, INC.

REF: P98000046672

We received your electronically transmitted document.
document has not been filed,

However, the
refax the complete document,

Please make the following corrections and
including the electronic filing cover sheet.
The document submitted does not meet legibility requirements for
electronic filing. Please do not attempt to refax this document until the
quality has been improved.

If you have any questions concerning the filing of your document, please
call (B50) 245-6050.

Claretha Golden PAX Aud. #: H23000006354
Regulatory Specialist II Letter Number: 823A00000394

P.O BOX 6327 — Tailahassee, Flonda 32314

From. Vcarp Services, LLC
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

- R¥I €202

STARJETS INTERNATIONAL, INC.

e e >l
Pursuant to the provisions of Sections 607.1067 of the Forida Business Cofghratiog Act
(the “Act™). Star Jets lnternational. ne, ("Star Jets™ adopts this Amended and Res{aicd Arif€les

- . . .- - -
of Incorporation {the “Arucles™) set forth below: T @
lh.-. :’_ﬂ; e

- - ‘e C . . . . AT et
{A) The dwe of filing of Stat Jets™ original Articles of incorporation with the Departiment

of Stawe of the S1ate of Florida was May 26, 1998, as amended on Aprii 30, 2007, January 19. 2010
October 272017, Febraary 3, 2008, and July 28, 2020.

(B) These Amended and Restated Articles of Incorporation restate and supersedv in their
entirety the provisions of the Articles of Incorporation of Star fets. as amended. including all
Certificates of Designation filed prior 1o the date these Amended and Restaied Articles of
Incorporation are heing filed.

{C7) The amendments enacted by these Amended and Restated Articies of Incorporation
have been duly adopted by the Beard of Directors of Star Jets on December §9, 2022, and by a
majority of the ouistanding shares of each class of capital stock of Star Jets ennitled o vole on the
19" o December, 2022 in accordance with and in the manner prescribed by the provisions of
Sections 6071003 and 6071007 of the Act,

(13 The text of the Articles ol Incorporation is hereby amended and restated to read in its

entirely as follows:

ARTICLE FIRST. Corporaie Name. The name ol the corporation is Star Jets
Internutional, Ine. (the ~Corporation™),

ARTICLE SECOND. Registered Office. The address ol the registered office of the
Corporation is 750 Lexington Avenue, 6™ Floor, New York, NY 10022, The name of the registered

agent of the Corporation is Incorporating Services, Lid. with an address at 1340 Glenway Drive,
‘Fallahassee. )1, 32301,

ARTICLE THIRIY. The mailing address of the Corporation 1s 730 |exingion Avenue,
6" Floor, New York, NY 10022,

ARTICLF FOURTH. Corporate Purpose. The purpose of the Corporation is to engage
in any lawiul act or activity for which a corporation may be organized under the Act. as amended

from time to time.
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ARTICLFE FIFTH. Authorized Shares. . e ¥ i
j; :: z -y

(A} Classes and Number of Shares. The tolal number of shares of zrﬁnékmsg\nf

capital stock that the Corporation shall have authority to issue is nine billion (g mifign {
(9.020.000,000) shares. consisting of: (i) nine billion {9.000.000.000) shares of Commgh Mockqmr

value $0.001 per share (the “Common Stock™) and (i) twenty million (20.000, 00@1 sh'ucs-uf

“blank check™ preferred stock. par value $0.001 per share (the “Preferred Stock™), each havmg the
rights set forth in these Articles of [ncorporation (including any Certilicate of Designation fited
with the Secretary of State of the State ol Fiorida establishing the terms of o series of Preferred
Stock). The authorized number of shares of any class of capital stock may be increased or
decreased (but not below the number of shares then outstanding) by the alfirmative vote of the
holders of o majority ofthe shares of capital stock of the Corporation entitled to vote on the matier.
2xcept as mayv be required by a series of Preferred Stock or by applicable law, no separate vote of
such class of capital stock. e authorized number ol which is 1o be increased or decreased. shall
be necessary to effect such change.

(B) Preferved Stock. The Board of Directors of the Corporation (the “Board™) is
hereby authorized. by resolution or resolutions thercol, to provide. out of the unissued shaires of
Preferred Stock. a series of Preforred Stock and. with respect to cach such series. w fix the number
of shares constituting such series, and the designation of such series. the viting and other powers
(ifapy) of the shares of such series. and the preferences and any relative. participating, optional or
other special rights and any qualifications. limitations or restrictions thereof, of the shares of such
series. The powers, preferences and relative, participating. optional and othei special rights of cach
scries of Preferred Stock. and ihe qualifications, limitations or restrictions thereof, mav differ from
those of any and all other sertes of Preterred Siock at any tinie vuistanding. For the avoidance of
doubt. as of January 4. 20230 there are zero (0) shares of Preferred Stock outstanding. Al
Certificates of Designation filed with the Secretary of State of the State of Florida establishing the
werms of a series of Preferred Stock by the Corporation prior o fanuary 4, 2025 are hereby deelared
null and void.

(C) Voting.

{1) Lach holder of Common Stock shall be entitled o one vote for cach
share of Common Stock held of record by such holder on all matters in which siockholders
generally are entitled to vole. except as may be otherwise be provided in these Articles off
fncorporation (including any Certificale of Designation filed with the Seerewary of State of
the State of Florida establishing the terms of a series of Preferred Stock) or by the Act.

(2} The holder ol any series of Preterred Siock shall be entitied to any voting
powers ax provided in the Certificate creating such series,
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(DY Dividends. Subject to the Act and the rights (it anyy of the ht)]dCI\ of apyv
outstanding series of Preferred Swock, dividends may be declared and paid on the Cnnmmn QRR
at such times and in such amounts as the Board. in its discretion. shall determine. in écrernn%w
the dividend per share. the numerator shail be the amount of cash. other property or ca it sﬂ'nk
pavable to holders of common stock and the denominator shall be the toal outstanding | <h‘nam)l'

e

Common Stock. WIS T
T

GE““H:,&

My
(E} Certain Rights of Commaon Stock. Upon the dissolution. l:qu:ddumummuumﬂ_

up of the Corporation subject o the rights (i anv) of the holders of any owtstandifg Sﬁ'muﬂ'
Preferred Stock, the holders of common stock shall be entitted 1o receive the assets of the
Caorporation available Jor distribution to stockholders ratably in proportion (o the number of shares
held by them in the same manner as payment of dividends under Article FIFTH Section (1),

ARTICLE SIXTH.

(A} Senes D Preferred Stock. A series of the ¢lass of Preferred Stock of the

Corporation is hereby created and the designation and number of shares thereot and the powers,
preferences. and rights of the shares of such series. and the qualifications. limiations and
restrictions thereof are as follows:

(1) Destgnation and Numiber. The shares of such series shall be desiynated
as the Scries I Preferred Stack (the “Series D Preferred Stoek™). The number of shares
initially constituting the Series 1 Preferred Stock shali be 2.000.000. which number may
be increased or decreased by the Board without a vote ol stockholders: provided. however.

that such number may not be decreased below the sum ol the number of then outstanding
shares of Series D Preferred Stock.

(2 Dividends and istributions. The Scries [ Preferred Stock will be
entitled to a PIK (Paid-in-kind) dividend of 8%. aecruing for 3 vears from date of issuance.

(3 Voiing. Except as otherwise expressly set forth heremn or as reguired by
Bitw, the Scries [ Preferred Stock shall entitic the holders thercol 1o vote, with the
stockholders of the shares of Commaon Siock. except that each share of Series 1 Prelerred
Stock shall have 11L006G votes an any matter submiticd for stockholder action, and the
consent ol the halders thereof shal) be required for the taking of any corparate action.

{4) Liquidation Fvent.

(a) Non-Cash Consideration. 1f anyv assets of the Corporation

distributed 10 holders of the Series 13 Preferred Stock in connection with any
hguidation. dissolution. or winding up of the Corporation are other than cash. then
the value af such assets shail be their fair market valee as determined in good taith
by written resolution of the Board, except that any securilioy to be distributed 10
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holders of the Scries D Preferred Stock in a liquidation. dissoiution, ()tmmclnw up =
ol the Corporation shall. unless otherwise specificd in a delinitive .,I,Rg.mgnphw

the acquisition of the Corporation. be valued as ivllows: ?{-;g:; bt
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{i) The method of valuation ol securitics not whqt:u Lo*&n

mvestment representation leller or other similar lt‘blliLl](]Ilh iin [~
marketability shall be as foliows:

(a) il the sceurities are then traded on a nationa!
securities exchange. then the value shall be deemed to be the averag
of the closing prices of (he securities on such exchange or system

over the 30 calendar day period ending three tading davs prior w

the distribution; and

(b1 i (o) above does not apply but the securities are
actively traded over the counter. then the value shall be deemed (0
be the average of the clasing bid prices over the 30 calendar day
period ending three trading davs prior to the distribution: and

(cyif there is no active public market as described in
clauses (a) or (b) above. thea the value shall be the Fair market value
thereaf. as determined in wood taith by written resolution ol the
Board.

(i) The method of valuation of sccurities subject 1w
mvestment fetter or other restrictions on {ree marketability shall be to make
an appropriate discount {rom the market value determined as above in
ARTICLL SEXTH Scetion 4(a)(i) 1o reflect the approximate fair market
value thereofl as determined in good aith by writien resolution of the
Board.

(3) Conversion. The shares of Series 1) Preferred Stock shall be convertible
into shares of Common Stock at a rate of one hundred (100} shares of Common Stock {or
cach share of Series 12 Preferred Stock held.

(6) Muoditication, Amendment or Wajver, The terms of this ARTICLE

SIXTH shall not, by merger, consolidation or otherwise, he amended. waived. altered or
repealed without the affirmative vote of the holders of @ majurity of the voting power of
the Series [ Preferved Stock, voting as a separate class. Any right or preference of the
Series [ Preferred Sock set forth in this ARTICLE SINTH may be waived pursuant o a
writien ipstrument signed by the holders of a mgjority of the voting power of the
outstanding shares of Scries [ Preferred Stock. voting as a separate class, which written
mstrument shatl specifically set forth the right or preference being waived and the extent
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of such waiver, For the purposes of this ARTICLE SIN'TH Section 6, cach sh ﬁe nl
D Preferred Stock shall have one (1) vote per share,

(7} Severability. 1 any term of this ARTICLE SINTH is inv 'lllcﬂfim?awiul
or incapable of being enfarced by reason of any rule of faw or public policy. all ntim tht\
of this ARTICLE SIXTH as set torth herein which can be given effect without d}},uw.l&
unlawiul or unenforccable term wifl, nevertheless, remain in full torce and ctﬂ."z--and@
term of this ARTICLE SINTH will be deemed dependent upon any other such term unless
s0 expressed in this ARTICLE SEXTILL

ARTICLFE SEVENTH.

(A} The business and altairs of the Corporation shall be managed by or under the
direction of the Board.

(B) The number of directors shall be determined from time w time by resolution of
the Board of Dircctors, No decrease in the authorized number of directors shall shorten the term
of any incumbeni dircetor.

{C) The directors of the Corporation necd not be elected by written ballot unless
the Bylaws so provide.

(D} Excepi as othenwise permitted in this Article SEVENTH, only persons whao
are nominated in accordunce with the procedures established in the Bylaws ot the Corporation
shall be eligible for election as dircctors,

(E) Vacancies and newly created directorships resubting from (i) an increase in the
authorized number of directors, (ii) death. (i) resignation, (iv) retirement. (v) disgualification or
(viy removal from office.may be tilled by a majority vote of the remaining directors then in office.
although less than a quorun. or by the sole remaining dircctor. and each director so chasen shall
hold ottice for a term expiring ot the annual meeting of stockholders at which the term of the class
to which he or she has been elected expires and untif such director’s sucecessor shall have been
duly elected and qualified,

ARTICLE EIGHTH. [n lurtherance and notin limitasion of the povwers conterred by the
laws of the Swate of Florida, the Board of Directors of the Corporation is expressly authorized to
make. viter and repeal the Bylaws ol the Corporation,

ARTICLE NINTH. The Corporation shall indeninify its directors and oflicers 1@ the
fullest extent authonzed or permitted by law. as now or hereafter in effect. and such right 10
mdemnification shall coatinue as o a persan who has ceased w be a director or oflicer of the
Corporation :and shall inure to the benefit of his or her heirs. exeewtors and personal and lfegal

representatives:  provided. bowever. that, exeept for proceedings 1o enforee rights 1o
indemnificairon. the corporation shall not be obligated to indemnify any director or officer (or his

5
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o her heirs. executors or personal or legal representatives) in connection with a proceeding (or
part thereof) imtiated by such person unless such proceeding (or part thereol) was authorized for
consented to by the dircctors of the Corporation. The right (o indemnification conferred by this
Article NINTH shall be a coniract right and shall include the right 1o be paid hy the Corporation
the expenses incurred in defending or othenwvise participating in any procecding in advance of its
tinal disposition only upon the Corporation’s receipt of an undertaking by or an behal( of the
director or officer 10 repay such amounts if it shall be ultimately determined that he or she is not
entitled 1o be indemnified by the Corporation as authorized in this Article NINTH.

The Corparation may. to the extent authorized from time to time by the directors of the
Corporation. provide rights w indemnification and w0 the advancement ol expenses o other
cmployees and agents of the Corporation similar o those conterred in this Anticle NINTH o

directors and ofticers of the Corporation.

The rights to indemnitication and to the advance of expenses conferred in this Article
NINTH shall not be exclusive of any other right which any person may have or hereafter acquire
under these Articles. the Byviaws of the corporation. any statute, agreement. vole of stockholders

or disinteresied dircciors or otherwise.

Any repeal or modification ol this Article NINTH shall not adversely aftect any rights o
indemmification and 1o the advancement of eapenses as a director or officer of the corperation

I . - .- . . o L . )
C.\'ISlII"Ig a1 the time of SUC}\ TL‘[’)CH| ar modification with I'L‘_\'])L‘L‘[ 1O any AL Or oMmiIssion $R§CLH’I"II%
e

v

privr ta such repeal or modification, oz
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ARTICLE TENTH. These Articles of Incorporation and the intemal affairs of the
Corporation shall he governed by and interpreted vuder the aws of the State of Flonda, excluding
its conflict of laws principies. Unrless the Corporation cousents it writing to the selection of an
alternative forum, the Circuit Court for Duval County {or the appropriate Florida fedeml court)
shall he the sole and exclusive torum for (i) any derivative action or procecding brought on benall
of the Corporation, (i) any action asserting a claim of breach of a fiduciary duty owed by any
director or of ficer (or affiliate of any of the foiegoing) of the Corporation to the Corporation or the
Curporalion’s sharcholders, (i) any action asseriing a claim asising pursuant o any provision of
the Florida Statutes or the Asticles or the Bylaws, or (iv) any other action asserling a claim arising
under, in conpection with, and governed by the intemal 2fTairs doctrine.

THE UNDERSIGNED, being the Chief Executive Officer of the Comporation does nuake

this certificate, hereby declaring and centifying that this @8 my act and deed and he fects herein
. . e .
staied are trie, and accordingly have hereunto set my hand this > day of January, 2023,

STAR JETS INTERN .:‘!'IONAL. INC.
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