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ARTICLES OF INCORPORATION
OF ;
CYBER DEFENSE SYSTEMS, INC. ;

The Undersigned Incorporator hereby forms a corporation under the laws of the State of

ARTICLE X

The name of this Corporation shall be Cyber Defense Systcn;as Inc,

The sireet address of the initial pnnc:pnl office and the maﬂmg address of this

%
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F711 Military Trail North
Palm Beach Gardens, Floride 334IQ

ARTICLE H ;
This Corporetion is authorized to issue ;
(i) 200,000,000 shares of Class A Common Stock, !;!B;vmg 2 pax value of
%$.001 per share; ;
i
(i} 200,000,000 shares of Class B Common Stock, I:avmg a par value of
$.001 per sharc i

{iii) 2 {twa) shares ofClass C Common Stock, havmg a par value of $.001
per  share; and

(iv}y 100,000,000 shares of Class A Preferrad Stock, having a par value of
$.001 pershare. '

A. Each share of the Class A Common Stock

(i) shall, except as set forth in these Articles’ of Incorporation, be entitled
to one (1) vote per share upon all matters presented to the Stockholders of this
Corporation for their vote or approval, whetherata shamholdcrs meeting or by

written consent; .
(i1} shall, except as set forth in these Am‘c}és of Incorporation,
have the right to elect two Directors of this Corporation; !
{(iii} may, without the consent of the aham Gf the Class A Coromon

Stock, and in accordance with Section 607.06401, Florida ﬁmnm:s as the Statite
pravides as at the date these Asticles of Incarpormcm are ﬁled, be redesmed for
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cash, property or rights, including securitiss of this quporaﬁon or another
corporation, by resolution of the Board of Directors.

B. Each share of the Class B Common Stock

{13 shall be entitled to vote upon all matters pmsented to the Stockholders
of this Corporation for their vote or approval, wf:xether at a shareholders* meeting
or by written consent, and, with respect 1o any mstter upon which shares of the
Class A Common Stock may be, or are entitled o vote, including upon
amendments to these Articles of Incorporation, sach share of the Class A
Common Stock and each share of the Class B Comn‘mn Stock shali vote together
as a single Voting Group (and not as a sepamte Class} and, in voting upon any
such matter, each share of the Class B Common Stock shall be entitled to one
thousand {1,000) votes per share, and each share of the Class A Commen Stock
shall be entitiad o one(l}votepm* share;

(ii) shall have the right, without the appmvaf of the shares of the Class A
Common Stock, to elect three Directors of this Corporationﬁ

(iii)} shall have the right, mthommeapprmm] of the shares of the Class A
Common Stock,

(a) to increese the number of DimétcciTS'

(b} to increase ordmreascthenumbe:efvotesmhmmﬁmmay
have on any manner; and {

{¢) to incrense or decrease the duration of the terms of the
Directors;
I

(iv) may, with the consent of the ghares of the Clasz B Commen Stock,
aad in accordance with Seciion 607,.06401, Flonida Statutes us the Statute
provides as at the date these Articles of Incorpuranon are filed, be redeemed for
cash, property or rights, inclading securities of this Cmpomnon or agother
corporetion, by resolution of the Board of Directors; ,md

(v} shall be subordinate to the rights of the shlmes of the Class C
Common Stock to receive the net assets of this Corporation upon dissolution.

€, Each share of the Class C Common Stock

(i) shall be entitled to one (1) vote per sharc npon ail matters presented to
the Stockholders of this Corporation for their voie or approvai whetherat &
shareholders® meeting or by written consent; and E

(i) shall be entitied to receive the net assets offtm's Carperation
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upon dissolution,

D. The shates of the Class A Preferred Stock may be issued from time to time in
series, with such designations, preferences, conversion rights, cumulative, relative,
participating, optional or other rights, qualifications, hmztaﬂbns or restrictions thereof a3
shall be stated and expressed in the resolution or resolutions providing for the issuance of
much Class A Preferred Stock, adopted by the Board of Diredtors pursuant to the authorisy
granted in these Articles of Incorporation, The guthority of the Board of Directors with
respect to each seres shall include, but not be limited to, dewmzmauon of the following:

(i) the number of shares constituting that class or series and the distinctive
designation of that class or series; ‘

(i) the dividend rate, if any, on the sharcs of;ﬂm class or series, whether

dividends shall be cumuiative, and, if so, from which date or dates, and the relative

rights of priority, if any, of payment of dividends on shares éf that class or series;

(iii) whether that class or series shall have vutmg rights, in addition to the
voting rights provided by law and if 50, the tenns and ccrnd4t:xons of such voting

rights; !

(iv} whether that class or series shall have conversicn privileges end, if
30, the terms and conditions of such conversion including provision for adjustment of
the conversion rate upon the ocowrrance of such events as ﬂm Bonrd of Directors
shall deternsine; E

{v) whether or not the shares of that class or smes shail be redecmabie,
and, if so, the terms and conditions of such redemption, mcludmg the date or detes
upon or after which they shall be redeemable, and the mnoum: per share payabie in
oase of redetnption, which amount may very under dsz‘erent conditions and at
different redemption dates,

{vi) whether that class or series shall have ﬁmkmg fund for the
redemption or purchase of shares of the class or series, md, if' so, the terms and
amount of such sinking fund; :

f

{vii) the rights of the shares of that class or scrics in the event of the

voluntary or involuntary liquidation, dissohution or winding up of this

Corporation, and the relative rights of priority, if any, of paymcnt in respect of
shaeres of that class or series; and !

{viii} any other relative rights, preferences nnd Himitations of that class or

geries.

E. So long as any shages of the Class B Common Stock or of the Class C
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Common Stock remain issued and cuistanding, this Corporaﬁon shall not, sither directly
or indirectly, without the (i) affirmative vate of the Holdars holding at least 75% of the
number of shares of the Class A Common Stock then issued and outstanding, and (if)
without the affirmative vote of the Holders holding at lerst 75% of the number of shares
of the Class B Common Stock then issued and outstanding, and (iii) without the
affirmative vote of the Holders holding at teast 75% of the niimber of shares of the Class
C Common Stock then issued and cutstanding, (w) alter or repeal or amend any of the
provisions of these Articles of Incorporrtion so s to affect adversely the preferences,
special rights or privileges or voting powers of shares of (x) ﬂm Class B Common Stock
or of (¥} the Class C Common Stack or of (z) the Class A Preferred Stock.

ARTICEE IH

The street address of thig Corpmatzon s Initial Registered Oﬁcr. and the name of ity
Initial Regigtered Agent at that Office is

W. Bradley Mumﬁe, Esq.
238 E. Virginia Strest
Tallahassee, Florids 32301

The name and street address of the Incorporaior of this Corpfbmﬁon is
| Robert Worthington |

2021 Arch Street

Philadelphia, Pennsyivania 19 303

ARTICLE IV

This Corporation may engage or transact in any and all lawfil activities ot busincss
permitted under the laws of the United States, the State of Florids or any ather state, country,
territory or nation :

ARTICLE Y

This Corporation elects not to be governed by the terms and provismns of Sections
607.0901 and 607.0902, Florida Statutes, as the same may be amcnded, supersedad, or replaced
by any successor section, stutute, o provision, _

Pursuant to Section 657,10025, Florida Statuies, E

(i) the Board of Directors of this Corporation, w:thdut shareholder approval,
shall have authority to affect a share combination or division of this Corperation’s
Capital Stock so long as that, in so doing, the Board of D:m{:mrs of this Corporation doss
not amend these Articles of Incorporation; and i

(if} upon the effecdveness of a combination of sharés of this Corporation’s
|
i
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Capital Stock, the guthorized shares of the Classes or Series pﬁ‘mted by the combination
shall not be reduced by the same percentage by which the méued shares of such Class or
Series was reduced as a result of the combination, ;

ARTICLE VI :

The number of Directors of this Corporztion shall merbelgwsthanone.
ARTICLE ¥II i

This Corporation shall have perpetual existence.

ARTICLE VI ‘
The personal Hability of the Dircctors of this Corporation is, hereby elimingated to the
fullest extent permitted by the General Corporation Law of the Sta’be of Florida, as the same may
be amended and supplemented.

: f'

ARTICLEIX . .

This Cotporation shall, to the fullest extent permitted by th,.-. Genezal Corporation Law
of the State of Florida, as fhe same may be amended and supplemcnwd. indemnify any and all
persons whom it shall have power to indemnify under said Law from and against any and ali of
the expenses, liabilities, or other matters referred to in or covaredby said Law, and the
indemnification provided for herein shafi not be deemed exclusive of any other rights to wihich
those indemnified may be entitled under any Bylaw, sgreement, vote of stockholders or
disimterested directors or otherwise, both as to action in his official capemty and as $o action in
another capacity while holding such office, and shall continue as te a person who has ceased 1o
be a divector, officer, employee, or agent and shal inure to the beneﬁt of the beirs, executors, and
administrators of such a person, ; .

Ancordmgly, this Corporation shall indemnify its Officers, D:rectors, Employees and
Agents in accordance with the following:

(i) This Corporation shall indemnify any person whnb WaS or i3 8 party, or is
threstened to be made a party, to any threatened, pending ot completed action, suit or
proceeding, whether civil, criyinal, administrative or investigative {other than an action
by or in the right of this Corpm‘atzan} by reason of the fact that he is or was a director,
officer, employee or agent of this Corporation, or is or was btherwzsn serving af the
request of this Curpnratmn s & director, officer, employee | prr agent of another
corporation, parmarsmp joint venture, trust or other enterprise, agamst EXpenses
{including attomeys’ fees), judgmenm, fines and smounts pb.ld in seftiement, actually and
reasonably incurred by him in connection with such actzonr suif or proceeding, if he
acted in good faith and in a manher he reasonably believed 1o be in, or not opposed to the
best interests of this Corporation, sand, with respect to any cmmmai action or proceeding,
has no reasonnble cause to believe his conduct to be unlnwﬁn] The termination of any
action, suit or procesding, by judgment, order, ssttlement, conviction upon a piea of »olo
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contendere orits equivalont, shall not of #tscif cteate aprcsumﬁomhat the person did
not act in good faith in & manner he reasonably believed to bk in, or not opposed to, the
best interests of this Corporation and, with respect to ety eriminal agtion or proceeding,
had reasonable cause to belicve the action was umlawful,

(i1} This Corporation shall indemnify any person who was or is a party, or is
threatened to be made a party, to any threatened, pendmg ar completed action or suit by
or in the right of this Corporation, to procure a judgment in 1ts favor by reasont of the fact
that he is or way & director, officer, employee or agent of thm Corporation, or {8 or was
serving at the request of this Corpamuen a3 a director, omcar, e-mployee or agent of
another corporation, partnership, joint venture, trust or other' cmerpnse against expenses
(including attorneys” fees), actuaily and reasonsbly incurred’ by him in commection with
the defense or settlement of such action ot suit, ﬁhemwdxﬁgoodfmth and in 8 manner
he reasonably believed to be in, or not opposed to, the best mtexmts of this Corporation,
except that no indemnification shall be mede in tespect ofany cleim, issue or matter as io
whether such person shall have been adjudged to be liable for negligence or misconduct
in the performance of his duty to this Corporation, unless, and oaly to the extent that, the
court in which such action or suit was brought shalt determine upon application that,
despite the adjudication of liability, but in view of all circutistances of the case, such
person is fairly and reasonably entitled to indemnification fm- such expenses whxch such
court deems proper. , _ H

(iii} To the extent that & director, officer, employee or agent of this Corporation
haq been successful on the mevits or otherwise in the defensc of any action, suit or
proceeding referred to in Sections (i) and (i) of this Asticle, crr in defense of any claim,
issue or matter therein, he shall be indemnified against expenses (including attoracys’
fees) aotually and ressonably incurred by hit in connectzon ‘therewith,

{iv} Any indernification under S8ection (I} or (it} of ﬂns Article (uniess ordered by
a court) shall be made by this Corporation only as authonmp in the specific case upon a
determination that indemuification of the officer, director, employee or agent is proper
under the circumstances, because be has met the applicable mdnrd of conduot set forth
in Section (i} or (ii) of this Article. Suchk determination she.il be made

{(8) by the Board of Directors by a majority vpte of a quorum consisting of
directors who were not parties {¢ such acton, suit or pmcaedmg,,

(&) if such quorum is not obtainable or, even xf obtainsble, 8 quoram of
disinterested directors so directs, by independent 1cgal counsgl in & writien
opinion; or

{c) by the affirmasive voie of the holders of B ma_;enty of the shares of
Capital Stock entitled to vote and represented at a meetmg cailed for that purpose.

{v) Expenses (including attorneys’ fees) incurred in de.ﬁcndmg a civil or eriminal
action, suit or proceeding may be paid by this Corpormon :":u advance of the final
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dlspusmon of suct avtion, suit or prwuedmg, as authonmq it Section (v} of this Article,
" upon receipt of an understanding by or on behalf of the dircetor, officer, employee or
agent to repay such amount, unless it shait uitimately be determined that he is entitled to
be indemnified by this Corporation as authorized in this Arhcle

(vi) The Board of Directors may exeroiss this Cormmuon 3 power to purchesc
and maimtain instrence on behalf of any person who is or was a director, officer,
employee, or agent of thiz Corporation, or is orwas serving at the request of the
Corporation as a director, officer, employee, or agent of andther corpomtion, parninership,
joint venture, trust or other enterprise, against any lability isserted sgainst him and
incurred by kit fh any such capacity, of arsing out of hig s;ams as such, whethar or not
this Corporation wouid have the power 1o indemnify him agamst such lishility under this
Article.

{vii} The indemnification provided by this Article shaﬁ not be deemed oxcluzive
af any otlier rights to Which thoss saslking indemnification iay be entitied under thess
" Articles of Incorporetion, the Bylaws, agreements, vote of the shareholders or
disinterested directors, or otherwise, both as to action in hig official capacity and as 1o
sction in auoder capacity whils holding such office and sha]l continge as o 8 person who
has ceased to be & director, officer, employes or agent andshall inure to the benefit of the
“heirs and personal representatives of such a person. ,

By: W‘“‘-* S J"’E‘-‘S“St L7, 2004

Robert Worthington, Incorporator ]

Having been named as Registered Apent to acoept Service ;of Process for the above stated
, Corporetion at the place designated in this Certificate, T am fmmlm with and accept the
appointment of Registered Agent and agree to act in this capacity. |

By: k_i__%wu EM §w£9_;m
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