Grmgg?m:q

Requestor's Nan'ke

T

ciulle 4es ‘832&

Address

City/State/Zip

Phone #

Office Use Only

CORPORATION NAME(S) & DOCUMENT NUMBER(S), (if known):

v Culotaun

%e (Dm M.

U ~(Corporaiion Name) [Document #) t LT
2.
" (Corporation Name} - ~(Document #) T -
3.
(Corporation Name) (Document #)
4.
{Corporation Name) (Document )
‘&Walk in K Pick up time CM-/Q-— e ertified Copy
ail out U will wait | Photocopy Certificate of Status &5
BN - S oo
\ Profit / Amendment E "_.'f;
p —— - -l
NonProfit Resignation of R.A., Officer/ Director ’ — =
Limited Liability Change of Registered Ageat o -
Domestication Dissolution/Withdrawal 2
Other Merger EFFECTIVE DATE
- 5-9%

Axnnual Report
Fictitious Name Foreign
Namec Reservation Limited Partnership
Reinstatement
Trademark
Other
CR2EQ31(1/95)

=EOoDEeona s — o
-4/ 90101 4—020
Sk TE, Th SRR TR TS

Examiner's Initials

] (]
¥, |



April 5, 1999

Via Hand Delivery

Florida Department of State
409 East Gaines Street
Tallahassee, Florida 32399

Re:  Filing Articles of Incorporation - Cyberwize.com, Inc.

To the Florida Department of State:

Enclosed please find one manually executed and one photo copy of the articles of
incorporation for the above referenced entity. Also, enclosed please find a check in the amount
of $78.75 to cover the cost of filing fees, registered agent and certified copy. Please file
immediately with the State and return a certified copy to the Greenberg Traurig box located in
your office, attention Michelle Beal.

PLEASE NOTE THE EFFECTIVE DATE OF INCORPORATION FOR THIS
ENTITY IS APRIL 5, 1999.

Thank you for your assistance with this matter. Please contact me if you have any
questions at (407) 418-2430.

Very truly yours,

EFFECTIVE
Ml \ T S
Michele Turton
Paralegal

Encls.

cc: Randolph H. Fields, Esq.

ORLANDO/TURTONM/S5871/ Lhwn0 1! DOC/4/05/99
GREENBERG TRAURIC, PLA.
P.O. Box 4923 ORLANDO, FLORIDA 32802-4923
407-420-1000 FAX 407-420-3909 www.gtlaw.com
111 NoRTH ORANGE AVENUE 20TH FLOOR ORLANDO, FLORIDA 32801
MiaMI Niw YORE WASHINGTON, D.C. ATLANTA PmirApeLPHIA Tysons CoRNER SAi0 Pauro
FoRT LAUDERDALE WEST Patm BEACH ORLANDO TALLAHASSEE Boca Raton



ARTICLES OF INCORPORATION
OF

CYBERWIZE.COM, INC.

NERIE

ARTICLE I - NAME

The name of the Corporation is CYBERWIZE.COM, INC. (the “Corporation™).

ARTICLE 1I - PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the Florida Business Corporation Act.

- OFFICE - _
The principal place of business and mailing address of the Corporation 8810 Astronaut
Boulevard, Suite 124, Port Canaveral, Florida 32920.
ARTIC

IV - REGISTERED OFFICE AND AGEN

The address of the initial registered office of the Corporation in the State of Florida is
8810 Astronaut Boulevard, Suite 124, Port Canaveral, Florida 32920. The name of its initial
registered agent at that address 1s Mark T. McCool.

EFFECTIVE DATE
ARTICLE V - CAPITAL STOCK i;f:&
A.

Authorized Capital Stock. The aggregate number of shares of all classes of stock
which the Corporation shall have authority to issue is twenty million (20,000,000) shares,
consisting of:

1.

Fifteen million (15,000,000) shares of common stock, par value $0.001
per share (the "Common Stock"); and

2.

Five million (5,000,000} shares of preferred stock, par value $0.001 per
share (the "Preferred Stock™).

No shareholder of any stock of the Corporation shall have preemptive rights.
There shall be no cumulative voting by the shareholders of the Corporation.



B. Provisions relating to Preferred Stock.

1. General. The Preferred Stock may be issued from time to time in one or
more classes or series, the shares of each class or series to have such designations and powers,
preferences and rights, and qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or
series adopted by the Board of Directors (the "Board") as hereinafier prescribed.

2. Preferences. Authority is hereby expressly granted to and vested in the
Board to authorize the issuance of the Preferred Stock from time to time in one or more classes
or series, to determine and take necessary proceedings fully to effect the issuance and redemption
of any such Preferred Stock and, with respect to each class or series of the Preferred Stock, to fix
and state, by resolution or resolutions from time to time adopted providing for the issuance
thereof, the following:

(a) whether or not the class or series is to have voting rights, full or
limited, or is to be without voting rights;

(b) the number of shares to constitute the class or series and the
designations thereof;

{c) the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect to any
class or series;

(d) whether or not the shares of any class or series shall be redeemable
and if redeemable the redemption price or prices, and the time or times at which and the terms
and conditions upon which, such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund or funds be established, the annual
amount thereof and the terms and provisions relative to the operation thereof;

(D the dividend rate, whether dividends are payable in cash, stock of
the Corporation or other property, the conditions upon which and the times when such dividends
are payable, the preference to or the relation to the payment of the dividends payable on any
other class or classes or series of stock, whether or not such dividend shall be cumulative or
noncumulative, and, if cumulative, the date or dates from which such dividends shall accurnulate;

(2) the preferences, if any, and the amounts thereof that the holders of
any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Corporation;

{(h) whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other class or classes or of any other series of the
same or any other class or classes of the Corporation and the conversion price or prices or ratio
or ratios or the rate or rates at which such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and



(1) such other special rights and protective provisions with respect to
any class or series as the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the foregoing respects. The Board may increase the
number of shares of Preferred Stock designated for any existing class or series by a resolution
adding to such class or series authorized and unissued shares of the Preferred Stock not
designated for any other class or series. The Board may decrease the number of shares of the
Preferred Stock designated for any existing class or series by a resolution, subtracting from such
series unissued shares of the Preferred Stock designated for such class or series, and the shares so
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock.

C. 151 elating to the Common Stock.

1. Dividends. Voting, etc. The common stock shall be subject to the express
terms of the Preferred Stock and any class or series thereof. Subject to the preferential dividend
rights applicable to shares of any series of Preferred Stock, the holders of shares of Common
Stock shall be entitled to receive when, as and if declared by the Board, out of funds legally
available therefor, dividends and other distributions payable in cash, property, stock (including
shares of any class or series of the Corporation, whether or not shares of such class or series are
already outstanding) or otherwise. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, after distribution in full of the preferential amounts
to be distributed to the holders of shares of the Preferred Stock, the holders of shares of the
Common Stock shall be entitled to receive all of the remaining assets of the Corporation
available for distribution to its shareholders, ratably in proportion to the number of shares of the
Common Stock held by them. Each share of Commeon Stock shall have one (1) vote on all
matters that are submitted to shareholders for vote.

Shares of Common Stock may be issued by the Corporation for such
consideration, having a value of not less than the par value thereof, as is determined by the Board
of Directors.

2. Mergers and Consolidations. In the eveni of a merger, consolidation or

combination of the Corporation with another entity (whether or not the Corporation is the
surviving entity), the holders of Common Stock shall be entitled to receive their respective pro
rata share of the consideration received in respect of that transaction.

3. Liguidating Distributions.  Upon any lquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, and after the holders of the
Preferred Stock shall have been paid in full the amounts to which they shall be entitled, if any, or
a sum sufficient for such payment in full shall have been set aside, the remaining net assets of the
Corporation, if any, shall be divided among and paid ratably to the holders of Common Stock.

4. Sales_and Repurchases. The Board shall have the power to cause the
Corporation to issue and sell shares of Common Stock to such individuals, partnerships, joint
ventures, limited liability companies, associations, corporations, trusts or other legal entities
(collectively, "persons™) and for such consideration as the Board shall from time to time in its
discretion determine, and as otherwise permitted by law. The Board shall have the power to



cause the Corporation to purchase, out of funds legally available therefor, shares of Common
Stock from such persons and for such consideration as the Board shall from time to time in its
discretion determine, and as otherwise permitted by law.

ARTICLE VI - DIRECTORS

A. Number and Term of Directors. The Corporation’s Board shall consist of not less
than two (2) nor more than twelve (12) members, with the exact number to be fixed from time to
time by resolution of the Board. No decrease in the number of directors shall have the effect of
shortening the term of any incumbent director. The Board shall be divided into two or three
classes, Class I, Class II and Class III, as applicable, with the directors of each class to be elected
for a staggered term of two or three years, as the case maybe, and to serve until their successors
are duly elected and qualified or until their earlier resignation, death or removal from office. The
number of directors shall be set by the board of directors. The nwmnber of directors elected to
each class shall be as nearly equal in number as possible. The Board shall apportion any increase
or decrease in the number of directorships among the classes so as to make the number of
directors in each class as nearly equal as possible.

B. Director Vacancies; Removal. Whenever any vacancy on the Board shall occur
due to death, resignation, retirement, disqualification, removal, increase in the number of
directors or otherwise, a majority of directors in office, although less than a quorum of the entire
Board, may fill the vacancy or vacancies for the balance of the unexpired term or terms, at which
time a sueccessor or successors shall be duly elected by the shareholders and qualified.
Notwithstanding the provisions of any other Article herein, only the remaining directors of the
Corporation shall have the authority, in accordance with the procedure stated above, to fill any
vacancy that exists on the Board for the balance of the unexpired term or terms. The Company’s
shareholders shall not, and shall have no power to, fill any vacancy on the Board. Shareholders
may remove a director from office prior o the expiration of his or her term, only for “cause,” by
an affirmative vote of a majority of all votes entitled to be cast for the election of directors.

= . lidate Only persons who are
nomlnated in accordance with the followmg procedures shall be eligible for election as directors
of the Corporation. Nominations of persons for election to the Board at an annual or special
meeting of shareholders may be made by or at the direction of the Board by any nominating
committee or person appointed by the Board or by any shareholder of the Corporation entitled to
vote for the election of directors at such meeting who complies with the procedures set forth in
this Section C; provided, however, that nominations of persons for election to the Board at a
special meeting may be made only if the election of directors is one of the purposes described in
the special meeting notice required by Section 607.0705 of the Florida Business Corporation Act.
Nominations of persons for election at a special meeting, other than nominations made by or at
the direction of the Board, shall be made pursuant to notice in writing delivered to or mailed and
received at the principal executive offices of the Corporation not later than the close of business
on the fifth (5th) day following the date on which notice of such meeting 1s given to shareholders
or made public, whichever first occurs. Nominations of persons for election at an annual
meeting, other than nominations made by or at the direction of the Board, shall be made pursuant
to timely notice in writing to the Secretary of the Corporation. To be timely, a shareholder's
notice must be delivered to or mailed and received at the principal executive offices of the
Corporation not less than one hundred twenty (120) days nor more than one hundred eighty (180)
days prior to the first anniversary of the date of the Corporation's notice of annual meeting
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provided with respect to the previous year's annual meeting; provided, however, that if no annual
meeting was held in the previous year or the date of the annual meeting has been changed to be
more than thirty (30) calendar days earlier than the date contemplated by the previous year's
notice of annual meeting, such notice by the shareholder to be timely must be so delivered or
received not later than the close of business on the fifth (5th) day following the date on which
notice of the date of the annual meeting is given to shareholders or made public, whichever first
occurs. Such shareholder's notice to the Secretary shall set forth the following information: (a) as
to each persecn whom the shareholder proposes to nominate for election or re-election as a
director at the annual meeting, (1) the name, age, business address and residence address of the
proposed nominee, {11) the principal occupation or employment of the proposed nominee, (iii) the
class and number of shares of capital stock of the Corporation which are beneficially owned by
the proposed nominee, and (iv) any other information relating to the proposed nominee that is
required to be disclosed in solicitations for proxies for election of directors pursuant to Rule 14a
under the Securities Exchange Act of 1934, as amended; and (b) as to the shareholder giving the
notice of nominees for election at the annual meeting, (i} the name and record address of the
shareholder, and (i1) the class and number of shares of capital stock of the Corporation which are
beneficially owned by the shareholder. The Corporation may require any proposed nominee for
election at an annual or special meeting of shareholders to furnish such other information as may
reasonably be required by the Corporation to determine the eligibility of such proposed nominee
to serve as a director of the Corporation. No person shall be eligible for election as a director of
the Corporation unless nominated in accordance with the procedures set forth herein. The
Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a
nomination was not made in accordance with the requirements of this Section C, and if he should
so determine, he shall so declare to the meeting and the defective nomination shall be
disregarded.

D. Indemnification. The Corporation shall indemnify and may advance expenses to
its officers and directors to the fullest extent permifted by law in existence either now or
hereafter.

ARTICLE -

Notwithstanding any other provision of these Articles of Incorporation, (a) any special
meeting of the shareholders called by a shareholder or shareholders must be called by a request
submitted in writing to the Secretary of the Corporation by the holder or holders of at least a
majority of the outstanding shares of stock entitled to vote, and (b) the shareholders of the
Corporation shall not be permitted to take action by means of written consents.

ARTICLE VIII - BYT AWS

The Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of
the Corporation, subject to the power of the shareholders to adopt, amend, or repeal such Bylaws.

ARTICLE IX - INDEMNIFICATION

The Corporation shall, to the fullest extent permitted by the laws of Florida, including,
but not limited to Section 607.0850 of the Florida Business Corporation Act, as the same may be
amended and supplemented from time to time, indemnify any and all directors and officers of the
Corporation and may, in the discretion of the Board of Directors of the Corporation, indemnify
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any and all other persons whom it shall have power to indemnify under said Section or otherwise
under applicable law, from and against any and all of the liabilities, expenses or other matters
referred to or covered by said Section. The indemnification provisions contained in the Florida
Business Corporation Act shall not be deemed exclusive of any other rights of which those
indemnified may be entitled under any bylaw, agreement, resolution of shareholders or
disinterested directors, or otherwise. No provision of these Articles of Incorporation is intended
by the Corporation to be construed as limiting, prohibiting, denying or abrogating any of the
general or specific powers or rights conferred under the Florida Business Corporation Act upon
the Corporation, upon its shareholders, bondholders and security holders, or upon its directors,
officers and other corporate personnel, including, in particular, the power of the Corporation to
furnish indemnification to directors, officers, employees and agents (and their heirs, executors
and administrators) in the capacities defined and prescribed by the Florida Business Corporation
Act and the defined and prescribed rights of said persons to indemnification as the same are
conferred under the Florida Business Corporation Act.

ARTICLE X - ENT

This Corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the
shareholders is subject to this reservation.

ARTICLE X1 - INCORPORATOR

The name of the Incorporator of the Corporation is Mark T. McCool and his address is
8810 Astronaut Boulevard, Suite 124, Port Canaveral, Florida 32920.

ARTICLE XII - EFFECTIVE DATE

The effective date of this Corporation is April 5, 1999.

IN WITNESS,WHEREOEF, the undersigned has made and subscribed these Articles of
Incorporation this> * ** day of DL , 1999

By: %é, /ﬁ" éﬂ

Mark T. McCool, Incorporator




FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Section 48.091 and Section 607.0501, Florida Statutes, the following is
submitted:

That CYBERWIZE.COM, INC., desiring to organize under the laws of the State of
Florida with its initial registered office, as indicated in the Articles of Incorporation, at 8810

Astronaut Boulevard, Suite 124, Port Canaveral, Florida 32920, has named Mark T. McCool, as
its agent to accept service within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the Corporation named above, at the
place designated in this certificate, I agree to act in that capacity and to comply with the

provisions of the Florida Business Corporation Act, relative to the proper and complete
performance of my duties as registered agent.

Date: 1 & ,1999 %{ f%’%ﬁ

Mark T. McCool, Registered Agent
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