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Real Mortgage Systems, Inc., a Florida corporation (the “Corporation”) organized and existing
under the Florida Business Corporations Act, Chapter 607, Florida Statutes (2005), as amended
(“FRCA™) hereby certifies as follows:

1. On September 15, 2005, Articles of Incorporation for the Corporation were originally
filed with the Secretay of State. The corporation was agsigned document number PO5000127693.

2. The Articles of Incorporation of the Corporation are hereby amended and restated in their
entirety to read as pravided below.

Pursuant to the FBCA the following is adopted as the Amended and Restated Articles of
Incorporation of the Corporation:

ARTICLE ]
NAME AND DURATION

The name of the Corporation is Real Mongage Systems, Inc. The duration of the Corporation is
perpetual.

ARTICLET]
PRINCIPAL OFFICE

The address of the principal office and mailing address of the Corporation is 10321 Fortune
Parkway, Suite 201, Jacksonville, Duyal County, Florida 32256,

ARTICLETM
REGISTERED OFFICE AND AGENT

The street address of the registered office in the State of Florida is 208 North Laura Street, Suite 800,
Jacksomville, Duval County, Florida 32202. The name of the registered agent at such address is Milam
Howard Nicandri Dess & Gillam, PLA.

i The nature of the business to be conducted or promoted and the purposes of the Corperation
are to engage in any lawful act or activity for which corporetions may be arganized under the FBCA.

2. In furtherance of its corporate purposes, the Corporations shall have all of the general and
specific powers and rights granted to and conferred on a corporation by the FBCA.

ARTICLE Y
CAPITAL STOCK

1. Authorized Capital. The Corporation shall have authority to issue 20,000,000 shares of

capital stock of which 4,000,000 shares shall be voting common stock, par value $.0001 per share (“Voting
Common Stock™), and 6,000,000 shares shall be non-voting common stock, par value $.0001 per share
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("Non-voting Common Stock™) {collectively the Voting Common Stock and Non-voting Common Stock
shall be referred to as the “Common Stock™) and 10,000,000 shall be preferred stock, par value $.0001 per
share (“Preferred Stock™).

2. Voting Common Stock,

(a) Identical Rights. Except as otherwise provided herein, all shares of Voting Common
Stock shall be identical and shall entitle the holders thereof to the same rights and privileges.

) Relative Rights of Vot -V mon Stock., All
preferences, voting powers, relative, participating, optional or other special rights and privileges, and
qualifications, Yimitations, or restrictions, of the Voting Common Stock and the Non-voting Common
Stock are expressly made pari passu to each other except with respect to voting rights in which case on all
matters submitted to the Corporation’s stockholders (i) the holders of the Voting Common Stock shall
have the voting rights established herein and (ii} the holders of the Non-veting Common Stock shall nat
have any voting rights, except as otherwise required by law, that may be fixed with respect to any shares
of Common Stock or Prefetred Stock.

{c) Relative Rj f Preferred Stock and Voti Stock. All preferences, voting
powers, relative, participating, optional or other special rights and privileges, and qualifications,
limitations, or restrictions, of the Voting Common Stock are expressly made subject and subordinate to
those that tnay be fixed with respect to any shares of Preferred Stock.

(d) Yoting Rights. Except as otherwise required by law or &3 otherwise provided herein, on
all matters submitted to the Corporation’s stockholders generally, the holders of Voting Common Steck
shall be entitled to one vote per share.

(©  Dividends. When and as dividends or ofher distributions zre declared, whether payable n

3

cash, in property or in securities of the Corporation, the holders of shares of Commeon Stock shall be |

entitled 1o share equally, share for share, in such dividends or other distributions, provided that if
dividends or other distributions ere declarad which are payable in shares of Voting Common Stock, such
dividends or cother distributions shall be declared payable at the same rate for all holders of Common
Stock. Notwithstanding the foregoing, so long 28 any shares of Preferred Stock ranking senior to the
Common Stock as to dividends are outstanding, no dividends or distributions (including redemptions)
may be paid on the Common Stock unless ail dividends on such Preferred Stock shall have been paid.

() Conyersion. The holders of shares of Voting Common Stock shall not have any rights to
convert such shares into shares of any other class or series of capital stock of the Corporation.

Redemption. Holders of Voting Common Stock have no redemption or presmptive rights
and are not liable for capital calls or assessments, but may be subject to redemption under the terms of

separate agreements.

(h)  Liquidation Rights. In the event of any voluntary or involuntary dissolution, liquidation
or winding up of the Corporation, subject to the prior payment in full of all liabilities of the Corporation
and any liquidation preference of shares of Preferred Stock, the holders of shares of Common Stock shall
be entitled to share, equally and ratably among al} holders of Common Stock, in all remaining assets after
payment of snch labilities and preferences. Neither the sale of all or substantially all the property or
business of the Corporation, nor the merger ar consolidation of the Corporation into or with any other
corporation or the merger or consolldation of any other corporation into or with the Corporation, shall be

HO06000195015 3




ﬂfug.

2. 2006 3:1iPM  Milam & Howard No. 0004 P

H06000195015 3

deemed 10 be a dissolution, liquidation or winding up, voluntary or involuntary, for the purpose of this
paragraph (h).

3. Non-voting Common Stock.

(a) Identical Rights. Except as otherwise provided herein, all shares of Non-voting Common
Stock shall be [dentical and shall entitle the holders thereof to the same rights and privileges.

® lative Rights of Voti tock and Non-voti o All
preferences, voting powers, relative, participating, optional or other special tights and privileges, and
qualifications, limitations, or restrictions, of the Voting Common Stock and the Non-voting Common
Stack are expressly made pari passu to cach other except with respect to vofing rights in which case on al)
matters submitted to the Corporsation’s stockholders (i) the holders of the Voting Common Stock shall
have the voting rights established herein and (ii) the holders of the Non-voting Common Stock shall not
have any veting rights, except as otherwise required by Jaw, that may be fixed with respect to any shares
of Conumon Stock or Preferred Stock,

() ive Ri d_Stock and Non-voti n Stock. All preferences,
voting powers, relative, participating, optional or other special rights and privileges, and qualifications,
limitations, or restrictions, of the Non-voting Common Stock are expressly made subject and subordinate
to those that may be fixed with respect to any shares of Preferred Stock.

(&) Voting Rights. Except as otherwise required by law or a8 otherwise provided herein, on
all matters submitted to the Corporation's stockholders generally, the holders of Non-voting Common
Stock shall not be entitied o vote.

(c) Dividetids. When and as dividends or other distributions are declared, whether payable in
cash, in property or in securities of the Corporation, the holders of shares of Common Stock shail be
entitled to share equally, share for share, in such dividends or other distributions, provided that if
dividends or other distributions are declared which are payable in shares of Voting Common Stock, such
dividends or other distributions shal! be declared payable at the same rate for all holders of Common
Stock. Notwithstanding the foregoing, so long as any shares of Preferred Stock ranking senior to the
Common Stock as to dividends are outstanding, no dividends or distributions (including redemptions)
may be paid on the Common Stock unless all dividends on such Preferred Stock shall have been paid.

( Conversion. The holders of shares of Non-voting Common Stock shall not have any
rights to convert such shares into shares of any other class or series of capital stock of the Corporation.

& Redemption. Holders of Non-veting Common Stock have no redemption or preemptive
rights and are not liable for capitsl calls or assessments, but may be subject to redemption under the terms

of separate agreements.

(h) Liguidation Rights. In the event of any veluntary or involuntary dissolution, lquidation
or winding up of the Corporation, subject to the prior payment in full of all liabitities of the Corporation
and any liguidation preference of shares of Preferred Stock, the holders of shares of Common Stock shall
be entitled to share, equally and ratably among all holders of Common Stock, in all remaining agssts after
payment of such liabilities and preferences. Neitber the sale of all or substantially all the property or
business of the Corporation, nor the merger or consolidation of the Corporation into or with amy other
corporation or the merger or consolidation of any other corporation into or with the Corporation, shall be
deemed to be a dissolution, liquidation or winding up, voluntary or ipvolumtary, for the purpose of this

paragraph'(h).
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4, Preferred Stock. The Board of Directors Is expressly authorized to provide for the issuance
of all or amy shares of Preferred Stock, if any, in one or more classes or series, and to fix for sach such class
or series such voting powers limited, or no voting powers, and such distinctive designations, preferences and
relative, participating, optional or other special rights and such qualifications, imitations or resirictions
thereof, ag shall be stated and expressed in the resolution or resolutions adopted by the Board of Directors
providing for the issuance of such class or series and as may be permitted by the FBCA, including, without
limitation, the authority to provide that any such class or series may be () subject to redemption at such ims
or times and at such price or prices; (ii) entitled to receive dividends (which may be cumulative or non-
cumulative) at such rates, on such conditions, and at such times, and payable in preference to, or in such
relation to, the dividends payable on any other ¢lass or classes or ary other series; {iif) entitled to such rights
upon the dissolution of, or upon any distribution of the assets of, the Corporation; or (iv) convertible Into, or
exchangeabls for, shares of any other class or classes of stock, or of any other series of the same or any other
elass or classes of stock, of the Cerporation at such price or prices or at such rates of exchange and with such
adjusiments; all as may be stated in such resolution or resolutions. :

ARTICLE VI
INCORPORATOR

The pame and maﬂmg address of the incorporator of this Corporation is as follows:
Name Address

William D). Meadow 7950 James Island Trail
Jacksonville, Florida 32256

ARTICLE YT
BOARD OF DIRECTORS

The names and mailing addresses of the persoms who shall serve as the initial directors of the
Corporation until the first annual meeting of the shareholders are as follows: '

Name Address

William D. Meadow 7950 Jameas Isiand Trail
Jacksonville, FL 32256

David R. Dent 107 Chickering Parkway
Roswell, GA 30075

CLE VIII
AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision contained in these

Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all tights canfarred upon
shareholders herein are granted subject to this reservation.

H06000195015 3




Aug.

2. 2006 3:12PM Milam & Howard ' No. 0004 P,

H06000195015 3

ARTICLE IX
BYLAWS

The power to adopt, amend or repeal bylaws for the management of this Corporation shall be vested
in the Board of Directors or the sharcholders, but the Board of Directors may not amend or repeal any bylaw
adopted by the shareholders if the shareholders specifically provide that such bylaw is not subject to
amendment or repeal by the Board of Directors.

ARTICLE X
INDEMNIFICATION

The Corporation shall indemnify any incorporator, officer or director, or aty former incorporator,
offlcer or director, to the full extent permitted by law,

These Amended and Restated Articles of Incorporation have been approved and adopted by the

Board of Direotors, have been duly executed, end are being filed in accordance with Section 607.1005 of
the Florida Stahutes.
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IN WITNESS WHEREOF, this Amended and Restated Articles of Incorporation has been
executed by a duly authorized officer of the Corporation on May 1st, 2006,

REAL MORTGAGE SYSTEMS, INC.
/AT, —
By:

Narne: William D, Meadow
Title: Chairman and Chief Executlve Offlcar
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