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Restated Articies of Incorpn%aﬂon
of Cyber Asrospace Corp,

mr i

=
X
Pursuant to Section 607,1007, Florida Statutes, the Board of Directors hereby -7 =
restates the Articles of Incorporation of Cyber Acrospace Corp. as follows: aih B2 -
2% B
B S
. P g
ARTICLE I ! =
‘?m =
The name of this Corporation shail be Cyber Asrospace Corp. 2 33 %33
[

The street address of the principal office and the mailing w:idress of this Corporation is:

7711 Military Trail North I
Palm Beach Gardens, Floride 33410

ARTICIE T '

|

This Corporation is authorized to issue (
) 200,000,000 shares of Class A Common Siock, Lmving a par value of 5.001
per share; '
!
(if) 200,000,000 shares of Class B Common Stock, having a par value of $.001
per share; i
{iif) 2 (two) shares of Class C Common Stock, havi;alng a per value of $.001
per share; and g
(iv) 100,000,000 shares of Class A Preferred Stoc]_(, having & par value of $.001
per share, g
A. Each share of the Class A Common Siock i
(1) shall, except as set forth in these Restawld Articles of Incorporation, be

entitled to one (1) vote per share upon ail matters presented 1o the Stockhalders
of this Corporation for their vote or approval, whether at g sharsholders’ meeting

or by wriiten consent; j

(if) sball, except as sef forth in these Restated Articles of Incorporation,
bave the right to elect two Directors of this Corporation; |
]

(iii} may, without the consent of the shares of the Class A Common
Stack, and in accordance with Section 607.06401, Florida Statutes, as the Statute
provides as at the date these Restated Articles of Incorporation are filed, be
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redecmed for cash, property or rights, including securities c:u‘.,L this Corporaton or
another cotporation, by resolution of the Bonrd ofDircctors.E‘

B. Each share of the Class B Common Stock !

(i} shall be entitled to vote upon all matters presented to the Stockholders
of this Corporation for their vote or approval, whether at a shareholders” meeting
or by written consent, and, with respect to any matter upon which shares of the
Class A Common Stock may be, or are emntitled to vote, including upon
swendments o these Articles oflnmpomﬁon, each share of the Class A
Common Stock and each share of the Class B Common Stock shall vote together
a3 8 single Voting Group (and not as a separate C]as.i), and, in voling upon any
such matter, each share of the Class B Comimon Stock shall be entitled o one
thousand (1,000} votes per share, and each share of the Cluss A Commeon Stock
shel! be entitled to one (1) vote per ghare;

(1) shall bave the right, without the upprovaj of the shares of the Class A
Common Stock, to eleot three Directors of this Corporation;

(iii) shall have the right, without the appmval of the shares of the Class A
Common Stock, k
P

{a) to increase the number of Directors;
(b} to increase or decrease the numblr of votes each Director may
have on any manner; and ‘

{c} to increase or decrease the duratilcn of the terms pi'the
Directors; g
(iv) may, with the congent of the sbares of ﬂgu: Class B Common Stock,
and in accordance with Section §07.06401, Florida Statutes, as the Statute
provides as at the date these Restated Articles of Incorporation are filed, be
redeemed for cash, property or rights, including secyrities of this Corporation or
another corporation, by resolution of the Board of Directors; and

{v) shall be subordinata 1o the rights of the shares of the Class C
Com:mun Stock to receive the net assets of this Corporation npon dissolution.

|

{i} shall be entitied to one (1) vote per share upon ail matters presented to
the Stockholders of this Corporation for their vote or appmval whether at a
shareholders’ meeting or by written consent; and

C. Each share of the Class C Common Stock

(if} shall be entitied to reccive the net assets! of this Corporation.

|
|
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upon digsolution.

D. The shares of the Class A Preferred Stock may be issued from tipie to time in
serien, with such designations, preferences, convarsion rights, cumulative, relative,
participating, optional or other rights, quatifications, limitations or restrictions thereof a3
shall be stated and expressed in the resolution or resolutions providing for the issuance of
such Class A Preferred Stock, adapted by the Board of Dirottors pursuant to the authority
granted in these Articles of Incorporation. The amthority of tize Board of Directors with
respect to each series shall include, but hat be limited to, determination of the following:

(i) the rmmber of shares constituting fhat class or series and the distinctive
designation of that class or series;

(ii) the dividend rate, if any, on the shares of that elass or series, whether
dividends shall be cummuiative, and, if so, from which date or dates, and the relative
rights of priority, if any, of payment of dividends on shares of that ¢lass or series;

(i} whether that class or series shall have vating rights, in addition to the
voting rights provided by law and, if so, the tferms and condmons of such voting
rights;

(iv) whether that class or series shall have copversion privileges and, if
o, the terms and conditions of such conversion including prbwsmn for adjustment of
the conversion rate upon the occurrence of such events as thc Board of Directors
ghatl determine; L

{v) whether ar not the shareg of that clgss or sr.nes ghall be redeetable,
and, if so, the terms and conditions of such redemption, inchjding the date or dates
upon or after which they shall be redeemshle, and the amount per share payable in
onoe of redemption, which emount may viory under different ;Jondmmm ond ot
differont redemption dates; '_

{vi) whather that class or series shall have a sinking fund for the
redemption or purchase of shares of the class or series, and, xf 80, the torms and
amownt of such sinking fund;

(vit) the rights of the shares of thet class ot series in the event of the
voluntaxy or involuntary liquidation, dissolution or winding up of this
Corporation, and the relative rights of priority, if any, of paygnem in respect of
sharos of that class or series; and

{viil) any other relative rights, preferences and Himitations of that class or
series. ’

E. So long as pny shares of the Class B Common Siock or of the Clags C

{HD40G00169797 3}
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Common Stock remain issued and outstanding, this Corporation shall not, either directly
or indirectly, without the (i) affirmative vote of the Holders bolding at least 75% of the
pumber of shares of the Class A Common Stock then issued and outstanding, and (if)
without the affirmative vote of the Holders holding at least 75% of the number of shares
of the Class B Common Stock then issued and outstanding, and (it} without the
affinmative vote of the Tlolders holding at least 75% of the number of shares of the Class
C Commeon Stock then issued and outstanding, (w) alter or nepcal or amend any of the
provisions of these Articles of Incorporation so as to affect adversely the preferences,
special rights or privileges or voting powers of shares of (x)the Class B Cormon Stock
or of () the Class C Comumon Stock or of (Z) the Class A Preferred Stock.

ARTICLE I

The street address of this Corporation’s Initial Registered C,L'ﬁcc and the pame of its
Initial Registered Agent af that Office is !

; I
W. Bradiey Monroe, Esqg. i
239 E. Virginia Street E
Tallahassee, Florida 32301

The name and street address of the Incorporator of this Corporation is
!

Robert Worthingion :
2021 Arch Street

Philadelphia, Pennsylvania IQjI{}B
ARTICLE IV !

This Corporation may engage or transact in any and &1} lawfal activities or business
permitted under the laws of the United States, the State of Florida ar any other staie, country,

teritory or natiom. '
ARTICLE V I

This Corporation elects not to be governed by the terms and provisions of Sections
607.0901 and 607.0902, Florida Statutes, as the same may be amended, superseded, or replaced
by any successor section, statute, or provision. )

Pumsuant to Section 607.10025, Florida Statutes, .
(i} the Board of Directors of this Corporation, without shareholder approval,
shall have authority to affect a share combination or division of this Corporation’s
Capital Stock so long as that, in so doing, the Board of Diréetors of this Corporation does
not amend these Asticles of Incorporation; and }
P

{if) upon the effectiveness of a combination of shares of this Corporation’s

(204000169797 3)
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Capital Stock, the authorized shares of the Classes or Series affected by the combination
shall not be reduced by the same percentage by which the 1ssued ghares of such Class or
Series was reduced as & result of the combination,

K

The number of Directors of this Corporation shall never be less than one.
l

ARTICLE VII
This Corporation shail have perpetusl existence.

J
The personal liability of the Directors of this Corporation ig hereby sliminated to the
fullest extent permitted by the General Corporation Law of the Statp of ¥lorida, as the same may
be amended and supplemented. |

j

This Corporation shall, to the foliest extent permitted by the General Corporation Law of
the State of Florida, as the same may be amended and supplemented, indemnify any and all A
persons whom it shafl have power to indemnify under said Law from and against any and all of
the expenses, liabilities, or other matters raferred to in or covered by said Law, and the
indemuification provided for herein shall not be deemed exclusive bf any other rights to which
those mdemmified may be entitled under any Bylew, agreement, vdie of stockholders or
disinterested directors or otherwise, both as to action in his official capaclty and ag to action in
another capecity while holding such office, and shall continne as to a person who has ceased to

be & director, officer, employes, or agent and shall inure to the bcneﬁt of the heirs, executors, and
administrators of such a person. t

Accordingly, this Corporation shall indermify its Officers, | !Direcwrs. Emplovees and
Agents in accordance with the foltlowing:

ARTICLE IX

{i) Thig Corparation shall indemnify any person th Was or is A party, or is
threatened to be made a party, 1o any threatened, pending or completed action, suit er
proceeding, whether civil, criminal, administrative or investigative (other than an action
by or in the right of this Corporation), by reason of the fact that he is or was 2 director,
officer, employee or agent of thix Corporatian, or is or was otherwise serving at the
request of this Corporation as a director, officer, employes or agent of another
corporation, partnership joint venture, trust or other enterprise, against expenses
(inctuding attorneys’ fees), judgments, fines and amounts paid io setilement, actually and
reasonably incurred by him in coonection with such action, suit or proceeding, if he
actedmgoodﬁumandmamannprhummablybehmdmbum,mmwposedmtha
best interests of this Corporation, and, with respect to any ériminal action or procesding,
has no reasonable cause to believe his conduct fo be unlawiul. The termaination of any
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agtion, guit or proceeding, by judgment, order, settlement, conviction upon a pisa of nojo
contendere or its eqmvalent, shall not of itself create a presumption that the person did
not act in good faith in 2 manner he reasonably believed to be in, or not opposed to, the
best interests of this Corporation and, with respect fo any inal action or proceeding,
had reasonable cause to believe the action was unlawful. |

(it} This Corportion shall indemnify any peraonwhowas or is a party, or is
threatened to be made a party, fo any threatened, pending or completed action or suit by
or in the right of this Corporation, to pracure & judgment in‘its favor by reason of the fact
that he is or was a director, officer, employee or agent of this Corporation, or is or was
serving at the request of thxs Corporation as & director, officer, employee or agent of
another corporation, parimership, joint venture, trust or othefr enterprise, against expenses
{inchuding attorneys® fees), actually and reasonably incurred by him in connection with
the defense or settiement of such action or suit, if he acted in good faith and in a manner
he rensonably believed to be in, or not opposed to, the best interests of this Corporation,
except that no indemnification shall be made in respect of any claim, issue or matter as to
whether such person shall have baen adjudged to be liable for negligence or misconduet
in the performance of his duty to this Corporation, uniess, and only to the extent that, the
coutt in which such action or suit was broughx shall determine upon application that,
despite the adjudication of liability, but in view of all circusnstances of the case, such
persan is fairly and reasonehly entitled to indemnnification fpr such expenses which such
court deems proper. _

(iii) To the extent thai s director, oﬂice.r, empioyes tlpcr agent of this Oorpomtmn
bas been successfis! an the merits or otherwise in the defense of any action, suit or
proceeding refarred to in Sections (i) and (i) of this Amde? or in defense of any claim,
issue or matiter therein, he shall be indemniffed against expenses (including attorneys’
fees) actually and reasonabily incurred by him in connection therewith.

(iv) Any indemnification under Section {i) or (ii) of) this Article (tmless ctdmd by
& court) shall be made by this Corporation only as authorized in the specifio case upon 2
determination thet indemnification of the officer, director, &mployee or agent is proper
under the circomstances, because he has met the applicable standard of conduct set forth
in Section (i) or {ii) of this Article. Such determination shall be made

(8} by the Board of Directers by & majority \Irorte of a quonam congisting of
directors who were not pasties to such ection, suit or proceeding,; or

(b) if such guortm is not obtainable or, even if ocbtainable, & quorum of
disinterested directors so diregts, by independent iegal counsel in a written
opinion; or |

{c) by the affirmative vots of the holders otj a majonty of the shares of
Capitel Stock entitled to vote and: represented at a mesting called for that purpose.

{v} Expenses (including attorneys® fees) incurred uL defending a civil or criminal

{AD4000165737 3)
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action, suit of proceeding may be paid by this Corporation in advance of the final
disposition of such action, suit ar proceeding, as authorized'in Section (iv) of this Article,
upon receipt of an understanding by or on behalf of the dircktor, officer, employee or

agent to repay such amont, unless it shall ult[mately be dcmnnmed that he iy entitled to
be indemnified by this Corporation as autborized in this Article,

(vi) The Board of Directors may exercise this Co ion’s power to purchase
and maintain insurance on behalf of any person who is or is a director, officer,
empioyee, or agent of this Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another corporatlon partnership,
jeint venture, trust or other enterprise, against any liability dsseried against him and
incurred by him in auy snch capacity, or ansiag out of his siatmi as such, whether or not
this Corporation would have the power to indemnify him agamst such ligbility under this
Article.

(vii) The indemnification provided by this Article aLall not be desmed exclusive
of any other rights to which those seeking indemmification ﬁmy be entitled under these
Restated Articles of Incorporation, the Bylaws, agmements, vote of the sharehplders or
disinterested directors, or otherwise, both as to action in his official capeacity and as to
action in another capacity while holding such office and shéﬂ continue as to a person who
has ceased th be a director, officer, employee or agent and slmll inure to the benefit of the

heirs and petsonal representatives of such g persom
Augnst if! » 2004

n, President
Cyber Aerospacc Corp.

{HO4000169737 3} '
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CERTIFICATION :
REQUIRED BY SECTION 607.10607, FLORIDA STATUTES

William C. Robinson, being the Sole Member of the Board of Directors of Cyber
Aerrospace Corp., duly anthorized to execute this Certiflcate, hereby certifies that the
foregoing Restatement does not contain an amendment to the Articles of Incorporation of
Cyber A¢rospace Corp.which requites approval by the sharcholders Cyber Aerospace
Corp., and that the Board of Directore of Cyber Aerospace Corp. on Augnst 19, 2004

ed the foregoing Reatatement for the sc of amending and restating the otiginal
Articles of Incorporation of the Corporation filed on Februavy 23, 2004,

By: Aungust [} 2004
C. Robi Dhirector,

Cyber Aerospace Corp.
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