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CALYPSO WIRELESS, INC, a Fl

certifies, pursuant to and in accordance wi
Corporation Act (the

Incorporation with the

1.

2.

The Restated Articles contain certain amendments
Incorporation which require shareholder approval, and the Restated Articles were
umanimously adopted, approved and rec

the Carporation’s Board of Directors,
Corporation, by
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CERTIFICATE
RE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CALVPSO WIRELESS, INC,

th Section 607.1007 of the Florida Business
“Aet™y for the purpose of filing its Amended and Restated Articles of
Department of State of the State of Florida, that:

The name of the Corporation is CALYPSO ‘WIRELESS, INC.

The Corporation’s Amended end Restated Articles of Incorporation attached
hereto (the “Restated Articles™) contain certain amendments to the Corporation’s
Articles of Incorporation, including provisions for: (i) the increment of the
number of authorized shares of common stock from 1,000 shares to 300,000,000

shares; (if) the change of the par value of each share of common stock from $1.00
to $,0001 par value per share; and (iii

i) the creation of z new class of capital stock
consisting of 2,000,000 shares of Preferr

ed Stock $.0001 par value per share,

to the Corporations Axticles of

ommended for shareholder approval by
and approved by the sole ghareholder of the
the unznimous writtcn cons

ent of the directors and sole
shareholder of the Corporation dated October2#, 2000, the number of votes cast
being sufficient for approval.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of October
27,2000,

CALYPS0 WIRELESS, INC.

By: Wﬁ

‘Name: RobertLeon ==

[onn |
ot
Q
Mo
Title: President
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orida corporation (the “Corporation™), hereby
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AMENDED AND RESTATED < 2 G ?
CAYNNY
ARTICLES OF INCORPORATION ‘g}% 6:0 s
OF RN (o
TR
CALYPSO WIRELESS, INC. ?,g% =
r

(Original Articles of Incorporation
filed with the Secretary of State of
the State of Florida on August 31, 1998)

Pursuant to Sections 607.1003, 607.1006 and 607.1007 of the Florida Business
Corporation Aet (the "FBCA™, the Articles of Incorporation of the undersigned corparation are
hereby amended and restated in their entirety as follows:

ARTICLE]1
NAME

The name of the corporation (the "Corporation") is: CALYPSO WIRELESS, INC,

ARTICLE 2

FURPOSE

The general purpose for which the corporation is organized is to transact any or all Jawfii
business permitted under the FRCA and the laws of Florida and the United States of America,

ARTICLE 3

PRINCIPAL OFFICE; REGISTERED OFFICE

The address of the principal office of the Corporation and the mailing address of the
Corporation is 5979 N.W. 151* Street, Suite 106, Miami Lakes, Florida 33014, The address of
the registered office is Corporation Service Company, 1201 Hays Street, Tallahassee, Florida
32301.

HO0000056992 1
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ARTICLE 4
CAPITAL STOCK
The total pumber of shares of stock the Corporation shall have authority to issue is (i)

300,000,000 shates of Commoen Stock, $.0001 par value per share ("Common Stock"), and {1i)
2,000,0000 shares of Preferred Stock, $.0001 par value per share ("Preferred Stock").

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions in respect of each class of cepital stock of the
Corporation. :

A. Common Stock

1. General The voting, dividend =nd liguidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the
Preferred Stock of any series as may be designated by the Board of Directors
upon any issnance of the Preferred Stock of any series.

2. Vating, The holders of Common Stack are entitled to one vote for each share
held at all meetings of sharcholders (and written actions in lieu of meetings).
There shall be no cumulative voting.

3. Dividends. Dividends shall be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of
Directors and subject to any preferential dividend rights of any then
ontstanding Preferred Stock.

4. Lignidation, Upon the dissolution or Lquidation of the Corporation, whether
voluntary or involuntary, all of the assets of the Corporation available for
distribution ta its shareholders shall be distributed ratsbly among the holders
of the Preferred Stock, if any, and Common Stock, subject to any preferential
rights of any then olistanding Preferred Stock.

B. Preferred Stock

Preferred Stock may be issued from time to time in one or more series, each of such
series to have such terms as stated or expressed in this Section B of Article 4 and/or in the
resolution or resolutions providing for the issue of such series adopted by the Board of Directors
of the Corporation, as hereinafter provided. Any shares of Preferred Stock which may be
redecmed, purchased or acquired by the Corporation may be reissued except 2s otherwise
provided by law. Different series of Prefarred Stock shall not be construed to constitute different

classes of shares for the purposes of voting by classes unless expressly provided. .

: 4
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Authority is hersby granted to the Board of Directors from time {o time to issue fhe
Preferred Stock in one or more series, and in connection with the creation of any such series, by
resolution or resolutions providing for the issuance of the shares thereof, to determine and fix such
voting powers, full or limited, or ne voting powers, and such designations, preferences, powers and
relative participating, optional or other special tights and qualifications, limitations, or restrictions
thereof including, without limitetion dividend rights, conversion rights, redemption privileges and
Liquidation preferences, as shall be stated and expressed in such votes, all to the full extent now or
hereafier permitted by the FBCA. Without limiting the generality of the foregoing, the resolutions
providing for issuance of any serles of Preferrsd Stock may provide that such series shall be
superior or rank equally or be junior to the Preferred Stock of any other series to the extent
permitted by law. Except as provided in this Article 4, no vote of the holders of the Preferred Stock
or Common Stock shall be a prerequisite to the issuance of eny shares of any series of Preforred
Stock authorized by and complying with the conditions of the Articles of Incorporation, the right to
enjoy such vote being expressly waived by all present and future holders of the capital stock of the
Corporation, The resolutions providing for {ssuance of any series of Preferred Stock may provide
that such resolutions may be amended by subsequent resolutions adopted in the same manner as
the preceding resolutions. Such resolutions shall be effective upon adoption, without the necessity
of any filing, with the Secretary of State of the State of Florida or otherwise.

ARTICLE 5

BOARD OF DIRECTORS

A. Number and Term of Direstors. The Corporation’s Board of Directors shall
consist of not less than one member, with the exact number te be fixed from time o time in the
manner provided in the Corporation’s bylaws, No decrease in the number of directors shall have

the effect of shortening the term of any incummbent director.

B. Vacancies. Whenever any vacancy on the Board of Directors shall oceur due to
death, resignation, retirement, disqualification, removal, increase iun the number of directors, or
otherwise, & majority of the remaining directors in office, although less than a quorum of the
Board of Directors, may fill the vacancy for the balauce of the unexpired term of the vacant
directorship, at which time a successor or successors shall be duly elected by provisions in these
articles and the Corporation’s bylaws, only the remaining directors of the Corporation shall have
the anthority, in accordance with the procedure stated herein and in the Corporation’s bylaws, to
fill any vacancy that arises on the Board of Directors.

C.  Removal A director may be removed fram office prior to the expiration of his or
her term: (i) only for cause; and (i) only upon the affirmative vote of at least two-thirds of the
outstanding shares of capital stock of the Corporation entitled to vete for the election of
directors.

D. Amendments.  Notwithstanding anything contained in these Articles of
Incorporation to the contrary, this Article 5 shall not be altered, amended or repealed except by

3 V4
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an affirmative vote of at least two-thirds of the outstanding shares of capital stock of the
Corporation entitled to vote for the election of directors.

ARTICLE 6

LIMITATION ON DIRECTOR LIABILITY

A director shall not be personally liable to the Corporation of the holders of shares of
capital stock for monetary damages for breach of fidnelary dnty as a director, except (i) for any
breach of the duty of loyalty of such director to the Corporation or such holders, (i) for acts or
ontissions not in good faith or which invelve intentional misconduct or a knowing violation of
law, (i) under Section §07.0831 of the FBCA, or (iv) for any transaction from which such
director derives an improper personal benefit, If the FBCA is hereafter amended to authorize the
further or broader elimination or limitation of the personal Iiability of directors, then the Liability
of g director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the FBCA, as 50 amended. No repea! or modification of this Article 6 shall adversely affect any
right of or protection afforded to a director of the Cotporation existing immediately prior to such
repeal or modification,

ARTICLE 7 .
INDEMNIFICATION

The Corporation shall indemnify and advance expenses to, and may purchase and
maintain insurance on behalf of, its officers and directors to the follest extent permitted by law as
now or hereafter in effect. Without limiting the generality of the foregoing, the By-laws may
provide for indemnification and advancement of expenses to officers, directors, employees and
agents on such terms and conditions as the Board of Directors may from time to time deem
appropriate or advisable,

ARTICLE 8
BY-LAWS

Only an affimative vote of the holders of a majority of the issucd and outstanding shares
of the Carporation’s capital stock entitled to vote shall have the power to adopt, amend or repeal
the By-laws of the Corporation or any part thereof.

ARTICLE 9
AMENDMENT

These Amended end Restated Articles of Incomporation may be altered, amended or
repealed by the shareholders of the Corporation in accordance with the applicable provisions of

. 7
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Florida law; provided, further, that Article § hereof may only be altered, amended or replaced in
accordance with Article 5D hereof,

ARTICLE 10

SHAREHOLDERS

A, No Preemptive Rights. Uniess otherwise provided by resolution of the Board of
Directors of the Corporation, no shareholder shall have preemptive rights to acquire securities of
the Corporation,

B. Quorm; Vote Required, The presence, in person or by proxy, of the holders of
one-third (1/3) of the shares entitled to vote shall constitute a quorim. The approval of the

holders of a majority of the issued and outstanding shares entitled to vote shall be required for
any action by or of the shareholders. .

5
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IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Article of Incorporation an October25, 2000,

CALYPSO WIRELESS, INC.

Robert Leon, President

ACKNOWLEDGMENT:

Having been named to accept service of process for the ahove-stated corporation, at the place
designated in this certificate, I hereby accept the appointment as registered agent and agree to act in
this capaeity. I firther agree to comply with the provisions of all statutes relating o the proper and
complete performance of my duties, and I am familiar with and accept the obligations of my
position as registered agent. .

Dated this &' ay of October, 2000

HO0000036922 1



