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The umlersigned hercby makes, subserihes, -acknowledges and files those Atticles of
Incorporstion for the purpose of forming a corporation under the Florida General Corporation Act, and
hereby adopts the following Articles of Incorporation.

LY 1. Name
The name of the corporation (the “Corporation™) shall be Neuralogic, Iuc.

ARTICLE 2. Purpose

The Corporation is orgapized for the purposes of engaging o wuy activity or busineas permitted
under the laws of the United States or of this State, more specifically ser out as follows;

2.1. To {ransact any lawful business for which corporations may be incorporated under the
Florida General Corporation Act or engape in any other ade or business which can, in the opinion of
the Board to Directors of the Corporation, be advantageously carried oh in connection with the
forepoing business.

2.2, To do such other things as are incidental to the foregoing or necessary or desirable in
" prder to accomplish dw foregoing.

ARTICLE 3. Repisiered Office; Repistered Apont -

The street address of the Corporation’s initfel registcred office and the vegistered agent for the
Corporation at that address are:

Michaal Healey
9073 Brandy Lane
Lake Worth, FL 334674725
ARTICLE 4. Principal Office
The business address of the Corporation's principal office is:

‘8073 Brandy Lane
Lake Worth, FL 33467:4725 -
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ARTICLE 5. Duration

The Cotporation is to comence its corporaie existence on the date of subscription and
acknowledgment of thesc Articles of Incorporation and shall exist perpetually theteatior until dissolved
accarding to law,

AR E &, Dhrecto

5.1  Number: The number of directors of the Corporation shall be subject to the Carporation's
bylaws (ibe "Bylaws"), provided however, the numbex of directors of the Corporation may not be fewer
than two unless the Corporation has fewer thau iwe stockbolders, in which, ease the nomber of directors
may ot be fewer than the number of stockholders.

62  Powers of Directors: Subject to the limitations contained in the Articles of Incorporation
and the Floride Gegeral Corporziion Act eoncerping coyporats action that must be authorized or
approved by the sharsholders of the Corporation, all corporate powers shull be excrcised by or wader the
authority of the board of directors, and the business and affairs of the Corporation shail be controlied hy
the board.

6.3  Removal of Directars: Ay directors or the entire Board of Directors may be removed
from office by stockholder vote at any time, without assigning any cause, but only if the holders of not
less than two-thirds {2/3) of the outstanding shares of capital stocl of the Corporation entitled to vote
upon election of directors, voting fogether as a single clasy, shull vote in favor of such removal.

ARTICLE 7. Incorpnrators

The names and street address of the incorporator to these Asticles of Incorporation are:

Michae) Healey
2073 Braudy Lane
Lake Worth, FL 33467-4725

ARTICIE 8. Capitalization

8.1  Authorized Shares: The total nymber of shares of capital stock that the Corporation hus
the authority to issue in one hundred twenty million (120,000,000). The total munber of shates of
common stock that the Corporation is suthorized to issue s one hundred pillion (100,000,0003 and the
par value of cach share of such common stock is one-hundredth of one cent (8.0001) for an aggregate
par valuo of ten thousand dollars ($10,000). The total pumber of shares of preferred stock that the
Corporation is authorized to issue is twenty million (20,000,000) acd the par value of each share of such
preferred stock iy one-hundredth of one cent ($.0001) for an aggregate par value of two thousand dotlars
($2,000). :

8.2 Rights for Preferred Shares: The board of dircctors is expressly anthorized to adopt. fiom
time to time, a resolution or tesclations providing for the issue of preferred stock in one or more series,
to fix the number of shares in cach such series and to fix the designations and the powers, preferences
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and rolative, perticipating, nptional and other special rights and the gualifications, Hmitations and
estrictions of such shares, of each such scries. The authority of the board of directors with respect Lo
each such series shall include a determivation of the following, which may vary a3 beiween the diffecent
scries of preferred stock: '

@) The mmmber of sharee constituting the series and the distinetive designation of the
seties;

(b}  The dividend rate on the shares of the series, the conditions and dates upon which
dividends on such shares shall be payabls, the extent, if any, 1o which dividends on such shares shall be
curmelative, and the relative rights of preference, if wuy, of paywent of dividends on such shares;

(s} Whether or vot the shares of the series are redecmablc and, If redeemable, the
time or times during which they shall be redeemable and the smount per shave payable on redemption of
such shares, which amount may, but need not, vary according to the fime and circumstances of such
redemption;

{d)  The aeiounr pryubls in respect of the shares of the series, in the event of any
liguidation, dissolution or winding up of this Corporation, which amount may, hut need pot, vary
actording to the time or circumstances of such action, and the refetive rights of preference, if any, of
payment of such ernount;

() Any requirement as 10 2 Sinking fund for the shares of the setles, or any
retquirement as to the redemption, purchase or other retirement by this Corporation of the shares of the
series;

) The right, if any, to exchange or convert shares of the series into other securitics
ot property, and the rate or basis, time, manner and condition of exchangs or conpversion;

B The woting rights, if ay, to which the holders of shaces of the scriea aboll be
entitled in addition to the voting rights provided by law; and

(k)  Any other iorms, conditions or provisions with respect to the seriecs not
inconsistent with toe provisions of this Article or any resolution adopted by the board of dirsciors
pursuant to this Article.

‘The pumber of awborized shares of prefared stock may be incrcased or decresped by the
affmative vote of the holders of a majority of the stock of this Corporation entitled to voie at a mesting
of sharcholders. No holder of shares of preferred stock of this Corporation shall. by reason of such
holding have any preemaptive right to subscribe to any additiona! issue of any stock of any class or series
por to any security convertible into such stock.

83 Siatement of Rights for Conmon Shares:

(a) Subject to any prior rights to receive dividends to which the holders of shares of
any series of the preferred stock may be entitled, the holders of shares of commaon stock shall be enrtied
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to receive dividends, if and when declared payable from time to time by the board of direetors, from
funds legally availeble for payment of dividends.

(b}  In the event of any dissolution, lquidation or winding up of this Corporation,
whether vohumtary or involuntary, afier there shall have becn paid to the holders of shares of preferred
stock the full amounis v which they shall be entitled, the bolders of the thep outstanding shares of
common stock shall be entitled to receive, pro rata, any remaining sssets of this Corporation available
for disiribution to its shareholders. The board of divectors may distdbute in kind to the holders of the
shares of common stock such remaining assets of this Corporation or may sell, transfer or otherwise
dispose of ail or any part of such remaining gsseis to any other Corporation, trust or entity and receive
payment in cash, stock or obligations of such other Corpuration, trust or cntity or eny combination of
such cash, stock, or obligations, and may sell all or any part of the consideration so received, and may
distribute the consideration so reocived or any balance or pracesds of it to kolders of the shares of
cotmmon stock. The voluntary sale, conveyance, lease, exchange or trapsfer of all or substantially ail the
property or assets of this Corporation (urifess in connection with that event the dissolution, liquidation o
windiag up of this Corporation is specifically approved), or the merger or consolidation of this
Corporaticn into or with any other Corposation, or the merger of any other Corporation into it, or any
purchase or redempiion of shares of stock of this Corporalion ol auy class, shall not be deemed to be a”
dissotution, liguidation or winding up of this Corporation for the purpose of this paragraph (b).

(¢)  Except as provided by law or this certificate of incorporation with respect to
voting by class or geries, each outstanding sharc of common stock of this Corporation shall entitie the
holder of that share to one vote on each matter submitted to a vote at 2 meeting of sharcholders.

{d}  Such numbers of shares of common, stock as way from tme to time be roquired
for such purpose shail be reserved for issuance (i) upon conversion of any shares of preferred stock or
uny obiigation of this Corporation convertible into shares of commnn stock and (i) upon sxercise of any
options or warrants to purchase shares of common stocle.

ARTICLE 9. Sharchelders

9.1 Amendment of Bylaws: The beard of dixectors has the power to make, rcpeal, smend and
alter the bylaws of the Corporation, to the extent provided in the bylaws. However, the paramount power
w repeal, amend and alter the bylaws:, or to adopt new bylaws, is vested in the shareholders. This power
may be exercised by 2 vote of a2 majority of shareholders present at any annual or special meeting of the
shareholders. Moreover, the directors have no power 1o suspend, tepeal, amend or otherwise alter any
bylaw or portion of any bylaw so enacted by the shareholders, unless the shareholdets, m enacting any
bylaw or portion of any bylaw, otherwise provide.

92  Personal Liability of Sharchelders: The private property of the shareholders of this
Corporation is not subject to the payment of corporate dehts, exeent to the extent of any unpaid balance
of subseription for shares,

93  Depial of Presmptive Rights: No holder of any shares of the Cotpotation of any class

now or in the future authorized shall have any preemptive right as such holder (ather than such right, if
any, a8 the board of direclors in its disctetion may determine} to purchase or subsctibe for any additiona!
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issues of shares of the Corporation of any class now or in the future suthorized, nor any shares of the
Corporation purchased and held as treasury shares, or any part paid receipts or alloteent certifieates in
respect of any such. skares, or any sccurities convertible into or exchangeable for any such shares, or any
wartants or other instromcnts evidencing rights or options to subseribe for, purchase ar otherwise
sequire any such shares, whether such shares, receipts, certificates, securities, wanants or other -
mstruments be unissued, or issued apd subseqnently acquired by the Corporation; and any such shares,
reccipty, certificates, securities, warrants or other instruments, in the discretion of the board of directors,
may be offered from iime io fime to any holder or holders of shares of any class or classes to the
exclusion of all other holders of shares of the same or any other class at the Lime vutstanding,

9.4  Voting Rights. Exvept as otherwise expressly provided by the law of the State of Flonida
or this certificate of incorporation or the resolution of the board of directors providing for the issne of &
serics of preferved stock, the holders of the common stock shall possess exclusive voting power for the
eilection of dirsctors and for all other purposes. Every holder of record of common stock entitled to vote
and, except as otherwise expressly provided in the resolution or resolutions of the board of directors
providing for the issuc of 2 series of preferred stock, svery holder of record of any yeries of preferrcd
gtock at the time entitled to vote, shall be enfitled to one vote for each share held

9.5 . Actions By Written Consent: Whenever the vote of shareholders at a mesting of
ghareholders is reqnived or permitted to be taken for or in conmection with, any corporaie action by any
provision of the Corporation law of the State of Florida, or of this certificate of incorporation or of the
bylaws authorized or permitted by that law, the tmeeting and votc of sharcholders may be dispensed with
if the proposed corporate zction is taken with the written consent of the hulders of stock having a
majority of the total number of votes which might have been cast for or in connection with that action if
a meeting were held; provided thyl jn no case shall the written consent be by the holders of stock baving
less than the minimum percentage of the vote required by statute for that action, and providet! that
prompt notice is given tn all sharcholders of the taking of corporate action without a meeting and by less
than unanimous written consent.

TICLE 14 enduienty

The Corporation shull be decmed, for all purposes, to have reserved the nght {0 amend, alter,
change or repeal any provision coniained in its articles of incorporation, as amended, to the extent and in
the mannesr now or in the future permitted or prescribed by statute, and all rights conferred in these
Articles upon shareholders are granted subject to that reservation.

11. Regulation of Busines 4 Affairs of Corpurntivn
il.1 Powerﬁ ol Board of Directors

{2 Tn furtherance and not in limitation of the powers conferred npen the board of
directors by statute, the board of dircetors is cxpressly authorized, without any vote or other action by
shareholders other than such as at the time shall be expressly required by statute or by the provisions of
these Articles of incorporation, as amended, or of the bylaw, 10 exercise all of the powers, rights and
privileges of the Corporation (whether expressed or implied in these Articles or conferred by statute)
and to do all acts and things which may be done by the Corporation, incloding, withowr limiting the
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generality of the above. the right to:

(i)  Pursuant to a provision of the bylaw, by resolution adopted by a majority
of the actual number of directors elected and qualified, to dosignate from among its members an
executive committes and one or more other committees, each of which, to the extent provided in that
resolution or iu the bylaw, shall have and exercise all the authority of the board of directors except as
otherwise pravided by law;

G To make, alter, amend or repeal bylaw for the Corporation,

(i} To authotize the issuance from time to time of all or any shares of the
Corporation, now or in the future authorized, part paid receipts or allotment certificates in respeot of any
guch shares, and any zecuxities comvertible inte ar exchangeable for any such shares (regardiess of
whether those shares, receipts, certificates or securities be unissued or issned and subsecuently acquired
by the Corparation), in each case to such Corporations, associations, partnerships, firms, individuals or
others (withott offering those shares or any part of them to the holders of any shares of the Corpuration
of any class now or in the fiture authorized), and for such consideration (regardless of whether pore or
less than the par value of the shares), and un such terms as the board of directora from time to time in its
discretion lawiully may determine;

(iv} From titme to time to ¢reate and issue rights or options to subscribe for,
purchase or otherwise acquire any shares of stock of the Corporation of any elass now or in the future
authorized ot any bonds or other obligations or securities of the Corporation (without offering ths same
ar any part of them to the holders of any shares of the Corporation of any class now or in the fulure
authorized), '

v} In furtherance and not in limitation of the provisions of the above
subdivisions (i) and (iv), from time to time to establish and amend plans for the distribution zmong or
sale to any one or more of the officers or employees of the Corpotation, or any subsitiary of the
Corporation, of any shares of stock or other securities of the Corporation of any class, or for the pruit to
any of such officers or employees of tights or options to subscribe for, purchase or otherwise acquire
any such shares or other securitles, without in any case offering those shares oF any part of them to the
holders of any shares of the Corporation of any class now or in the future anthorized; such distribution,
salc or grant moy be in addition to or partly in Feu of the compensation of any such officer or employae
and may be made in consideration for or in recognition of services rendered by the officer or employee,
ot to provide himm/her with an incentive to serve or to agree to serve the Corporation or any subsidiary of
the Corporation, or otherwise as the board of directors may determine; and

(vi) To sell, loase, exchangs, mortgage, pledge, or otherwise digpoge of or
encumber all or any part of the asscts of the Corporation ualess and except o the extent otherwise
cxpressly required by statute.

() The boaed of directors, in its discretion, may from time to time:

{1 Declare and pay dividends upon the authorized shares of stock of
the Corporation vut of any assets of the Corporation avallable for dividende, but dividends may be

Ao pa00./97 58
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declared and paid upon shares issued as parlly paid only upon the basis of the percentage of the
consideration actually paid on those shares at the time of the declaration und payment;

'(ii) Uge and apply any of itx oysets avellable for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of stock of the Corporation;
and

(iil)  Set apart out of its assets mvailable for dividends such sum or sums ag the
board of directors may deem proper, as a rescrve or teserves o meet contingencics, or for cqualizing
dividends, or for mpaintaining or increaging the property or business of the Corporation, or for any other
purpose it may deem conducive Lo the best interastz of the Corporation, The board of directors in its
discretion at any time may increase, diminish or abolish any such teserve in the menner in which it was
croated,

112 Approval of Imtercsted Director or Officer Transactions: No comtract or transaction
between the Corporation and one or more of 1ts directors or officers, ur beiween the Corparation and any
other Corporation, pastnership, associstion, or other organization in which one or more of its directors or
oificers afe directors or officers, or have a finanocial interest, shall be void or woidahle aolely for this
teason, or solely because the director or officer is present at or participates in the meeting of the board or
commitice thercof which antharizes the contract or transaction, or solely because his/her or their votes
are counted for such purpose, if: ) ' IR

(a) The material facts as to his/her interest and as to the vumizact or wensaction arc
disclosed ar are known to the board of directors or the committee, and the board or committes in good
faith anihorizes the contract or tansaction by a vote pufficient for such purpose withont counting the
vote of the interested director or directors; or

- (b}  The material facts as to his/her interest and as to the contract or transaction are
disclosed or are lkmown to the sharcholders entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the sharsholders; or

() The contract or transaction is fair as to the Corporation as of the time il is
authorized, approved or ratified, by the board of directors, & committee thereof, or the shareholders.

Intercsted directors may be counted in determining the presence of a quorum at a meeting of the
board of divectors or of 2 committee that authorizes the contract or transaction.

113  Indemnification:

{a)  The Corporation shall indemnify any person who was or is a party or is threatened
to be roade a party to any threatened, pending or completed action, suit or proegeding, whether «ivil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he/she is or was a dixector, officer, employce or agent of the Corporation, er i or
wag scrving at the request of the Corporation as a direcior, officer, employee or agent of another

Coxpgraﬁon, partnership, joint veature, irust or other enterprise, against expenses {including attomeys’
fee), judgments, fines and amounts paid in settiement actrally and voagonahly incurred Wy himsher in

Ao /99,35
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connection with such action, suit or proceeding if he/she acted in good faith and in a manner be/she
reagonably believed to he in or not apposed to the best interests off lw Corporation, and, with respect to
any criminal action or procteding, had no reasonable cause to belicve hisher conduet was unlawful, The
tepmination of any action, suil ur procecding by judgment, order, settlemeant, conviction, or Upon a plea
of nolo contendere or its equivalent, shall not, of iteelf, create a presumption that the person did not act
in good faith and in & meyner which be/she reasonably belisved to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that his/her conduct was uniawinl. :

18:))] The Corporation shall indemnify any person who was or is a party or is threatened
to be made a party to any {hrcatened pending or completed action or svit hy or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he/she is or was a director,
officer, employes or agent of the Corporation, or is iy was serving at the request of the Corporation as 2
director, officer, employee, or agent of another Corporation, partnership, joint venture, trust or other
enterptise against expenses {inclunding attorneys' fees) actuafly and reasonably incurred by bimv/her in
connection with the defense or settlement of such action or suit if he/she avied in good faith and iz =
manner he/she reasonably believed to be in or not opposad to the best interests of the Corporation and
except that no indemnification shall be made in respeet of any claim, issue or matter as to which mch
person shall have been adjudged to be liable for negligence or misconduct in the performance of his/her
duty to the Corporation tnless and only to the extent thet the court in which such action or sult was
brought shall determine upon application that, despite the adjudication of lisbility but in view of al} the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses
which stich other cowrt shall deern proper.

() To the exvent thet any person referred to in paragraphs (2) and (b) of thiz Article
has been successful on the merits or otharwise in defense of any action, suit or proceeding referred to
therein or in defense of any claim. issue or matter therein, be/she shall be indemnified against expenses
(including attorneys' fees) actuslly and reasonably incurred by him/her in connection therewith.

. {d) Apy indemnification under paragraphs (2) and (b) ol this Acticle (unless ordered
by & court} shall be made by the Corporation only as autherized jn the specific case upon =z
determination that indemnification of the dizector, officer, employes or agent iz proper in the
circumstances because he/she has mot the applicable standard of conduct set forth in paragraphs (a) and
{b) of this Arricle. Such determination shall be made (a) by the board of directors by a majority vote of a
quorunt consisting of directors who wete not parties o such action, suit or proceeding, or (b) if such
quorum is not obtainable, or, cven if obiainable a quorum of disintexrested directors se directs, by
independent legal counsel in a written opinion, or (£) by the shareholders.

(e Dxponses incurred in defending a civil or criminal action, suit or procesding may
be paid by the Corporation in advance of the final disposition of such action, suit or procesding as
authorized by the hoard of directors fn the specific case upon receipt of an undertaking by or on behalf
of the director, officer, employee or agent to rapay such amount unless it shall vltimeately be determined
that hesshe is entitled to be indemnificd by the Corporation as provided in this Arficle.

{7 The indemnification provided by this Article shall not be deemed exclugive of any
ofher rights to which those seeking indemnification may be entitled under exy statute, bylaw, agrecment,
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vate of sharcholders or disinterested directors or otherwise, both as to action in his/her official capacity
and as to action in another capacity while holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall Inure to the bepefit of the heirs, executors
and administrators of such a poson.

() The Clorporation shall have power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employes or agent of the Corporation, or is or was
serving at the request of the Cormporation as a director, officer, employee or agent of snother
Corporation, pactnership, joint vemture, trust or other enterprisc, sgainst any Hability awserted against
him/her and ineutred by him/ier in any sich capacity, or arising out of his/her status ag such, whether or
not the Corporation would have the power to indewnnify him/her against such Tiahility under the
provigions of this Article 11.

(h)  For the pwposes of this Asticle, references o "the Corporation” include all
constitnent Corporations absorbed in a consolidation or merger as well as the resulfing or surviving
Corporation so that any person who is or was a director, officer, employee or agent uf yuch a constituent
Corporation or is or was serving at the request of such constituent Corporation as a director, officer,

- employee or agent of unoiler Corporation, partncrship, joint venture, trust or other enterprise shall stand
in the same position under the provisions of this section with respect fo the resulting or surviving
Corporation as he/she wonld if he/she had served the resulting or surviving Corporation in the same
capacity.

Article 12, At¥iliated Transactiogs

This Curporation cxprussly elects mot to be governed by the provisions of Section 607.0001 of
the Florida Business Corporation Act, as amended from time to time, relating to affilisted transactions..

icle 13. Co | Share Acguisitions

This Corporation expressly clects not to be governed by the provisions of Section §07.0902 of
the Florida Business Corporation Act, sz amended from time to time, relating to control share
acquisitions. ’

N WITNESﬂlS WHEREOF, the undersigned, as incorporator, hereby executes these Articles of
Incorporation this 4™ day of October 2004,

Michael Healey %
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CERTIFICATE OF DESIGNATION s st uF STATE
REGISTERED AGENT/REGIS TERED OFFICE TALLAHASSEE FLORIDA

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF
FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIONATING THE REGISTERED
CFFICE/REGISTERED AGENT, TN THE STATE OF FLORIDA.,

i The name of the corporation is: Newxalogic, Inc. '

2. The name and address of the registered agent and office is:

Michael Healey
9073 Brandy Lant
Lake Worth, FL 33467-4725

Having been naned as registered agent snd to aceept service of process for the above stated corporation
at the place desighated in this ceriificate, I hereby accept the appointment as regisiered agent and ayres
to act in this capacity, I further agree to comply with the provisions of all statutes relating to the proper
and compiete performance of my dulics, aud I am familiar with and accept the obligations of my
position as registered agent,

=

Michas] Healey
Registered Agent

Date: Ociober 4, 2004

fostod 55,3y



