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Derid W, Hall C Allamonte Speinge, Flarida 32700 - (40D BBLITE (ta)
Februnry 8, 1996

Corporate Records Bureay
Division of Corporations.

- Department of State

Post Office Box 6327
409 Eust Guines Strect
Tallahassee, Florida 32314

RE: CAPCOR SOUTHERN,, INC,
Articles of Incorporation (for profit corporation)

Dear Sir or Madam:

Enclosed are the original and a copy of the Articles of Incorporation of the above cupnohed
proposed corporation for filing. Please endorse your acceptance of the Articles on the copy, certify

" it, and return it. The Articles include a designation of the corporate place of business or domicile

for service of process within this State, as well as the registered agent upon whom process may be
served, who has s:gned an acceptance of appointment included with the Articles.

A check for $122,50 is also enclosed to cover the filing fee.

Thank you for your attention in this matter. Please comact me should you have any

. Questions,
Sincerel yoﬁrs,
Penny E./Kirkpatrick, Paraleg
to JAMES R. LEONI!
PEK\
;ci file
Encl: Articles

- Check
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February 9, 1996

CAPITAL CONNECTION, INC,
P O BOX 10349
TALLAHASSEE, FL 32302

SUBJECT: CAPCOR SOUTHERN INC.
Ref. Number: W96000003090

We have recelved your document for CAPCOR SOUTHERN INC, and your
check(s) totaling $122.50. However, the enclosed document has not been filad
and Is being returned for the following correction(s):

The registered agent must sign accepting the designation,

Section 607.0120(6)(b), or 617.0120(6){b), Florida Statutes, requires that articles
of Incorporation be executed by an incorporator.

Please return your document, along with a cop is-tetter-within 60 days or
your filing will be considered abandoned.

If you have any questions concerpirig the flling of your document, please call
(904) 487-6915.

Pamela Hall
Document Specialist , Letter Number: 196A00005868

(ol

2 el

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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CAPCOR SOUTHERN INC. '

a for profit corporation formed under
Florlda Statutes Chapter 607,
The Florida Business Corporation Act

Neyw Elsments And Derivatlves Copyright 1995

JAMES R. LEONE

Attorney at Law

JAMES R. LEONE & ASSQOC., P.A.
452 Osceola Street, Sultes 211-214
Altamonte Springs, Florida 32701

(407) 831-1255
FAX 831-3573

P. O. Box 948202
Maitland, Florida 32794-8202

Licensed fo the parties for the purposes indicated herein, and to any person for storage
and reproduction as is, complete or partial with Copyright notice. -
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JAMES R. LEONE

Attomey at Law

JAMES R. LEONE & ASSOC,, P.A.
111 W. Magnolla Ave., Suite 105
Longwood, FL 32750

(407) 831-1265
- FAX 831-3573

P. O. Box 848202
Maltland, Florida 32794-8202

Licansed to the partles for the purposes Indicated herein,
and to any person for storage and reproduction as Is, complete or partiat with Copyright
notice,

ARTICLES OF INCORPORATION

OF
CAPCOR SOUTHERN INC.
a for profit corporation formed under

Florida Statutes Chapter 607,
The Florida Business Corporation Act

ARTICLE | - NAME

The name of this corporation is:

CAPCOR SOUTHERN INC.

Page 1ol ARTICLES OF INCORPORATION of CAPCOR SQUTHERN INC.
" Print No4CLEGALCAPCORARINIPH
Copyrighl 1095 James R. Leone




ARTICLE Il - PRINCIPAL OFFICE STREET AND MAILING ADDRESSES

The siruet address of the Initlal princlpal office, and, if dlﬂerent the malling
address of the corporatlon, Is as follows:

452 Osceola Street
Sultes 211-214
Altamonte Springs, Florida 32701

P.O. Box 948202
Maltiand, Florida 32794-8202

ARTICLE Ill - CAPITAL STOCK
3A. Number And Classes Of Shares
JA(1) Total Shares Igsuable: Applicable Terms. The number of shares of capltal

stock this corporation Is authorized to Issue and have outstanding at any one time is

TWENTY MILLION (20,000,000) shares, all with NO PAR OR STATED VALUE
unlass otherwise specified. If a par or stated value is specified, stock may not be

originally issued by the corparation for a consideration of less than par or stated value.
Stock shall be issued only for consideration, as permitted by law, and the dollar value
thereof shall be determined by the Board of Directors. For accounting and other
purposes, any required allocation of conslderation for shares with no par or stated value
shall be $.01 per share for pald In capital or as otherwise legally determined by the
Board of Directors or its delegates. The corporation's stock authorized for Issuance
pursuant to the provisions of applicable law, consists of the following number of shares
and classes, subject to any legally permissible terms set forth In these Articles, as may
be amended,

3A(2) Common Shares. TWENTY MILLION (20,000,000) shares of Common
Stock, with $.001 par value, with one vote per share upon all matters.

3A(3) (This Section Is not being used herein).

Page 2 of ARTICLES OF INCORPORATION of CAPCOR SOUTHERN INC,
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JA(4) Spaclal Shares, Zoro (-0-) shares of special shares, issuable [n one or
more classas or serles as Indicated herein and otherwlse as permitied by law, without
par or stated value,

3A(4){A) Codaln Terms Of Special Qr Qther Shares. As required by law,

each class or serles of special shares (or any other class or serles of shares of stock)
shall be designated herein by amendment prior to Issuance, as Preferred Shares or by
any name and/or letter or number, but such name shall be (A) other than common
shares If entitled 1o preference In the distribution of dividends or assets, or (B) other than
preferred shares If not entitled to preference In the distribution of dividends or assets.

3A(5) Relative Righls, Preforences And Limitations. Variations in the relative

rights, preferences and limitatlons of various securitles may be as stated under “Certain
Terms Of Speclal Or Other Shares®, Saction 3A(4)(A) hereln, and "Board Power 1o
Designate Securities And Fix Terms", Section 3C(1) hereln, or elsewhere In these
Artlcles.

3A(6) S Corporation Share Restrictions And Tax
Distributions. !f and so long as the corporation shall have in effect an S Corporation
election under the Internal Revenue Code for tax treatment as if it were a partnership,
then no class or series of shares other than Common Stock, voting and/or nonvoting,
shall be issuable, and no shares shall be Issuable or transferable except to an individual
allgible to be an S Corporation shargholder, and otherwlse In accordance with the
requirements for an S Corporation. Also, the corporation shall distribute thirty (30) days
prior to the dates payable by the shareholders, an amount equal to estimated income
taxes payable at the federal and state levels.

3B. Common Stock Saries; Voting And Dissolution Rights Of Common And Other
Stock.

3B(1) Common Stock Rights In General. Common Shares shall have all of the

proprietary interests in the corporation, nonexclusively Including all rights as to voting,
dividends, and assets, except as expressly provided 1o the contrary herein or by
operation of law, and subject only to any preferences and rights expressly granted to
any other class or series of securlties.

Page 3 of ARTICLES OF INCORPORATION of CAPCOR SOUTHERN ING.
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3B(2) Voting Righla, Common_Stock Serles B has uniimitad voting rghta,

but addltional classes or serles of voting shares of any nature may be ostablished to the
extent permitted by law. Referances to “vote" or "voting" herein, In the Bylaws, or other
governing documents, shall be deemed to Include action by wrltten consent to the full
extent permitted by law.

3B(3) Rights To Assets Following Dissalutlon. Unless otherwise speclfied,

holders of Common Shares are entltled to receive prorata share by share the net assets
of the corporation following dissolution (and liquidation of assets and payment of
credltors), but additional classes or series of shares or other securitles of any nature
entitied to racelve the net assets of the comporation following dissolution {and iiquidation
of assets and payment of creditors) may be eslablished 1o the extent permitted by law.

3B(4) Other Serles Of Cantmon Stock. In particular, other classes or series of

Common Shares may be established by the Board of Directors,

38(5) Cross Reference To Stock Deslgnation Requirements Of Law. See

"Certaln Terms Of Special Or Other Shares", Section 3A(4){A) herein.

3C. Additional Classes Or Series: Radas|gnation Of Securities.

3C(1) Board Power To Designate Securltles And Fix Terms. The Board of

Directors shall have full authority to the extent permitted by law to amend these articles
to establish one or more classes or serles of any common, preferred, speclal or other
class or series of stock or other securities, to designate same, and to fix and determine
the variations in the relative rights, preferences and limitations between classes or
series. See "Certain Terms Of Special Or Other Shares", Section 3A(4)(A) herein.
Also, the Board of Directors may redesignate the title of any class or series of any
outstanding or unissued securities In a distinguishable manner from every other class or
series, by amendment hereto. The Board of Directors may or may not require or permit
replacement of any securities certificates at any time other than upon transfer,
subdivision or consolidation of holdings, at which time replacement shall be required, to
show the new designation.
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3D, (This Sectlon is.not belng Used,)
3E. Bylaws May Define And Clarfy These Provisions.

To the extent permitted by Florida Statules Section 607.0601(3)(b) the Bylaws
may deflne and clarify any provisions contalned herein ralating to stock shares or other
securlties.

ARTICLE |V - REGISTERED OFFICE AND AGENT APPOINTMENT

The sirget address of the registered office of this corporation shall be:

?u Lol Connchlon Inc.
B.Vi T] inia St.

Tallahassee 'l 32301
By Crystal Dugger, Client Representative

The name of the registered agent of this corporation at the registered office of this
corporation shall be:

Capital Connection,Ine,
By Crystal Dugger,.glicnt Répresentative
The written statemant of the simultaneous acceptance of appointment of the
registered agent, required by Florida Statutes Sections 607.0501(3) and 607.0505, is
enclosed with this appointment.

ARTICLE V - INCORPORATOR(S)
The name and address of each incorporator of the corporation Is:

Name Address

Capital Connection,Inc. ‘417 E.Virginia St. Tallahassee,Fl1 32301
By Crystal Dugger,: .Clint'lepresdntetive
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This corporation shall exlst perpetually. This corporation shall commence af the
time and on the date of filing of these Articles, unless

(A) filed within five (5) business days after an earller date stated herein, [n which
case the earlier date speclified hereln shall be the effective date, or

(B) a later date Is stated herelin which Is within ninety (80) days after the date of
fiting, In which case such later date shall be the effactive date.

Any such different commencement date and time shall be:
Date: February 7, 1996
Time: 9:00 A, M., Eastern Time.

If no time Is specifled on an effective date (different than the filing date), then the
Articles shall become effactive as of the close of businass on such different date.

ARTICLE VIl - CERTAIN STATUTORY EXCEPTIONS
This corporation heraby elects to be excepted from the following provisions of law
or any comparable replacement provisions:

Florida Statutes Section 607.0901 "Affiliated Transactions®, as permitted by
Subsection (5) therein.

Florida Statutes Section 607.0902, "Control-Share Acquisitions, as permitted by
Subsection (5) therein.
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ARTICLE VIl - AMENDMENT

8A. General Amendment Provision. This corporallon reserves the right to amend

or repeal any provisions contained In these Articles of Incorporation or the corporation's
Bylaws, or In any amendment hereto, and all rights conferred upon the shareholders are
subjact to this raservation,

8B. Amendment of Articles or Bylaws for Suparmajority Quarum or Vota

; glon. Any provislon of these Articles of
Incorporation or the corporation's Bylaws requiring more than a malority quorum or vote
of directors or shareholders may be adopted and may be amended or repealed, In each
case, only by the percentage vote specified in such provision, so long as this
requirement is In effect In this form. This requirement shall remain In effect In this form
(A} untll amended or repealed by unanimous vote(s), unless it Is legally permissible for It
to rermain in this form as follows, (B) for six (6) months after the taking of a vote or the
glving of all the necessary signatures on a consent, pursuant to which vote or consent
thls requirement Is to be repealed or amended or replaced in any fashion (for example,
by merger with, or by sale of assets to, a commonly contralled entity) effectively lowering
or permitting lowerlng the vote so required. This provision may only be repealed or
amended by a majority vote of shareholders unless a different vote is required by
law, or thege Articles of Incorporation. Sese Florlda Statutes Sections 607.0725,
607.0726, 607.0727, 607.1020, 607.1021, 607.1022.

. Rylaws Automatica Amenged Refiect Numbe
Directors. The number of directors of this corporation shall be FIVE (5). The number of
directors may be Increased or decreased from time to time by the Bylaws but shall never
be less than one, as required by Florida Statutes Section 607.0803. Any duly adopted
resolution adding or removing a Director, or setting forth the entire Board of Diractors,
shall be deemed to amend the Bylaws to the extent necessary to reflect any change in
their number, except to the extent a larger number is specifically provided.

9B. Present Diractors And Officers. The name and address of each director and

officer of this corporation are as follows:
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Addresg Offica

J, Paul Hines c/o James R. Leone, attorney al law  Director,
P.O. Box 948202 President,
Maltland, Florida 32794-8202 Secretary,
Treasurer,

Harry Tan Hi Khim c/o James R. Leone, atlorney atlaw  Diractor
P.O. Box 948202
Maltiand, Florlda 32794-8202

Wiliam Kennedy  c/o James R. Leone, attorney at law
P.O. Box 948202
Maitland, Florida 32794-8202

Terry Staples c/o James R. Leone, attorney atlaw  Director
P.O. Box 948202
Maltland, Florida 32794-8202

John Zielinskl c/o James R. Leone, attornay atlaw  Direntor
P.O. Box 948202
Maltland, Florida 32794-8202

ARTICLE X - PURPOSE/BUSINESS

This corporation is organized for the purpose of transacting any and all lawful
business for which corporations may be incorporated under Florida Statutes Chapter
607, provided that it will not engage in any act or activity requiring the consent or

- approval of any govemment official, department, board, agency or other body of any
focal, state or federal government having jurisdiction over such act or activity, without
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ohtalning such consont or approval,

ARTICLE X| - BYLAWS

The power to adopt, alter, amend or repeal Bylaws shall be vested in the Board of
Diractors and/or the shareholders, except as otherwise provided by law. However, the
shareholders, in amending or repealing the Bylaws generally or a parilcular Bylaw
provislon, may provide expressly that the Board of Directors may not amend or repeal
the Bylaws or that Bylaw provision.

SIGNATURE OF INCORPORATQR(S)

IN WITNESS WHEREOF, the undersigned has executed these Articles Of
Incorporation this January 12, 1996.

Captital Connection,Inc.
By Crystal Dugger

Uy fp]c.t-Q LQLmr o

Incorporator
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Pursuant {o Forida Statutes Sections 607.0501(3) and 607.050 :;'-Fﬂgggy,, aceattiia
appolntment as a reglstered agent of this corporation and wiil accept §8fvice of process

In legal proceedings as to the corporation, at the registered office stated hereln, | am
famlllar with and | accept the obligations of that position, Including Florida Statutes

Soction 607.0505, and particularly Subsection (9) as to malling to the corporation notice

of recelpt of a Florlda Depariment of Legal Affalrs subpoena to produce testimony and
records. | shall comply with the provisions of all statutes relating to the proper and
complate performance of my dutles.

ACCEPTANCE OF REGISTERED AGENT

Capitoal Connection,Inc.
By Crystal Duggor Client
Representative ~ -

P S p——

Agent For Service

JAMES R. LEONE

Attorney at Law

JAMES R, LEONE & ASSOC,, P.A.
452 Osceola Street, Suites 211-214
Atlamonte Springs, Florida 32701
(407) 831-1255

FAX 831-3573

P. O. Box 948202
Maitland, Florida 32794-8202

Licensed to the parties for the purposes indicated herein,
and to any person for storage and reproduction as is, complete or partial with Copyright
notice.

-END OF ARTICLES-
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Articles of Amendment Y
RN

Changing Corporate Name From
Capcor Southern, Inc.
to
Cybernetic Inc,

Aticle . Namg
The name of this Florida corporation is Capcor Southern, Inc,
Axicle Il. Amendment

The Articles of Incorporation of the Corporation are amended so that the
name of the Corporation is changed from Capcor Southern, Inc. to Cybemetic

Inc.
Article IIl. Date Amendment Adopted

The amendment set forth in these Asticles of Amendment was adopted on
April 25, 1996. ‘

Adicle IV, Sharcholder Approval of Amendment
The amendment set forth in these Articles of Amendment was proposed by the

Corporation's Board of Directors and approved by the shareholders by a vote
sufficient for approval of the amendment.

The undersigned representative of the Corporation executed these Atticles of
Amendment on April 25, 1996.

Capcor Southern, Inc.

Joseph P. Mata
Title” Assistant Secretary

H98000006880
Corporate Creations Intemational Inc.
401 Oosan Drive, Suite312
Mlam| Beach, FL 33139
(305) 672-0888




