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ARTICLES OF INCORPORATTON
OF
BEYOND REALITY CUSTOM CYCLES, INC,

The undersigned herchy makes, subscribes, acknowledges and files these Asticles of
Incorporation 1or the purpose of forming a corporation under the Flodda General Corporation Act, and

herely adopts the following Articles of fncorporation.

ARTICLE 1. Name

The namec of the corporation (the “Corporation™) shall be Beyond Reality Custom Cyeles, Inc.
ARTICLE 2. Purnpose

The Corporation is organized for the purposes of engaging in any activity or business permitted
urder the laws of the Unlted States or of this State, more specifically set out gs follows:

2.1.  To transact any lawful business for which corporations may be incorporated under the
Florida Geweral Corporalion Act or engage in any other trade or business which can, in the opinion of
r the Board to Tlirectors of the Corporption, be adventageously carricd on in connection with the

foregoing busingss,
2.2, To do such other things as are incidental to the foregoing or necessary or desirabic in

arder to aceammplish the foregoing,

A‘RTQQLE 3. Regpistered Office; Registered Agent

Corporatton &t that address are:

James 3. Dodrifl, Esq.
The Law Office of Tames G. Diodrill 1L, P A,
5800 Hamilton Way
Boca Raton, FL. 33406

ARTICIL.E 4. Principal Olfice

The business address of the Corporation's principa) office i

1532 SE Village Green Prive
Port 8t. Lucie, Florida 34952
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The street address of the Corporation’s initial registered office and the repistered agent for the
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ARTICLY: 5. Duyatign

The Corporation is to commence its corporate existence on the daete of subscription end

acknowledgment of these Articles of Incorperation and shall exist perpetually thereafier until dissolved
according to law.

ARTICLYE 6. Directors

6,1 Numbec: The nutnber of directors of the Corporstion ghall be subject to the Corporation's
bylaws (the *liylaws™), provided however, the number of directors of the Corporation may not be fewer
than two undesa the Corporation has fewer than two stockholders, in which case the number of directors
may not be fewer than the number of stockholders,

| 6.2  Powers of Directors. Subject to the hmitations coptained in the Articles of Incorporation
and ibe Blorida General Corporation Act concoming corporate action that must be auwthorized or
approved by the shareholders of the Corporation, all corporate powers shall be exercised by or under the

authotity of the board of directors, and the business and affairs of the Corporation shall be controlled by
the board,

6.3  Remopval of Directors: Any directors or the entire Board of Directors may be removed
from: office by stockholder vote al any time, without assigning any cause, but only if the holders of not
tess than two-thirds (2/3) of the outstanding shares of capital stock of the Corporation entitled to vote
upen election of directors, voting tagother as a single class, shall vote in favor of such removal,

The name and streot address of the Incorporator to these Articles of Incorporation arc:
‘ Jim Dodrill, Esq.

5800 Harrilton Way
Boca Raton, FL. 33456

# ARTICLE 8 Canitaljzation

5.1 Authorized Shares: The Lotal number of shares of capital stock that the Corporation has
the sulbmity to issun in one hundred twenry million (120,000,000). The total number of shares of
common stock that the Corporation is authorizad to issue is one hundred million (100,000,000) and the
par value of cach share of such common stock is one-hundredth of one cent ($.0001) for an agaregate
par vaiue of ten thousand dollars ($10,000). The total number of shares of preferred stock that the
Corporation is authorized 10 issue is twenty miilion {20,000,000) and the par value of each share of such

preferved stack is one-hundredth of one cent (§.0001) for an aggregate par value of iwo thousand dollars
(72,000,

8.2 Rights for Prefecred Shares: The board of directors is expressly authorized to adopt, from
time (o time, o resolution er resolutions providing for the issue of preferred stock in ane or more gertes,
to fx the numbec of shares in each such series and to fix the designations and the powers, preferences

\"\“O LOOOOG G323
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and relative, participating, aptional and other spectal rights and the gualifications, limitations and
restrictions of such shares, of each such series. The authority of the board of direciors with respect to

each such series shall inchude & delermination of the following, which may vary as between the different
series of preferred stock:

fa) The number of shares constituting the series and the distinctive designation of the
30ries,

(b}  The dividend rate on the shares of the series, the conditions and dates upon which
dividends on snch shares shall be payable, the extent, if any, (o which dividends on such shares shall be
cuynmlative, and the relative rights of preference, if any, of payment of dividends on such shares;

{c) Whether or aot the shares of the series are redeemable and, if redeemable, the
timp or times during which they shall be redeemable and the aruount per shars payable on redemption of
such shwres, which amount may, but need not, vary according to the time and eircumstances of such
rededption;

{d) The amount payable in respect of the shares of the series, in the event of any
liquidation, dissohuion or winding up of this Cocporation, which amount may, but need not, vary
according to the time or circumstances of such sction, and the relative rights of preference, if any, of
paynient of such amoun,

()  Any requirement a8 to @ sinking fund for the shares of the series, or any
requirement &s to the redemption, purchase or other retirement by this Corporation of the shares of the
series,

N The right, if any, to exchanpe or convert shares of the series into other securities
or praperty, and the rate ot basis, time, manner and condition of exchange or conversion;

{2) The voting rights, if auy, 1o which the holders of shares of the series shall be
entilled in additian to the voting rights provided by law; and

(h)  Any other terms, conditions or provisions with respect 1o the series not
inconsisicnl wilh the provisions of this Anicle or any resolution adopied by the board of directors
pursaant to this Article,

The number of anthorized shares of prefemred slock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this Corporation entitled to vote at a meeting
of sharcholders. Mo holder of shares of preferred stock of this Corporation shall, by reason of such
holding have any pre¢mptive right to subscribe 1o any addilional issue of any stock of &ny class or series
nor (o any $ecurity convertible into such slock.

8.3 Statemant of Rights for Common Shares:

(o) Subject 10 any prior rights fo recelve dividends to which the halders of shares of
any series of tha preferred stock may be entitded, the holders of shares of common stock shall be entitied

Y oLooopa.2932%
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to regeive dividends, if and when declared payable from time to time by the board of dircctors, from
fonds legally available for payment of dividends.

(b)Y In the ovent of any dissolution, liquidation or winding up of this Corporation,
whether volusdary or involuntary, afier there shall have been paid to the holders of shares of preferred
stock the ful) amounts to which they shall be entitled, the holders of the then outstanding shares of
cominon stock shall be entitled to receive, pro rata, any remaining assels of this Corporation availabie
for distribulion to its shareholders, ‘The board of directors may distribute in kind to the holders of the
shares of common stock such remaining assets of this Corporation or may sell, transfer or otherwise
dispase of all or any port of such remaining assets o any other Corporation, {rust or entity and receive
payinent in cash, stock or obligations of such other Corporation, trust or entity or any combination of
such cash, siock, or obligations, and may sell all or any part of the consideration so received, and may
distribpte the consideralion so received or any balance or proceeds of it to holders of the shares of
common stock. The voluminry sale, conveyance, lease, exchange or transfer of all or substantially ail the
property or assets of this Corporation (unless in connection with that event the dissolution, liquidation or
winding up of this Corporaiion is specifically approved), or the merger or consolidation of this
Corporation into or with any othet Corporation, or the merger of any other Corporation into it, or any
purchase or redemption of shares of stock of this Corporation of any class, shall not be deemed to be a
dissolution, Hquidation or winding up of this Corporation for the purpose of this paragraph (b).

{) Tixcept as provided by law or this certificate of incorporation with respect to
voling by class or series, each outstanding share of common stock of this Corporalion shall entitle the
holder of that share 1o ona vote on each matter submitted to a vote at a meeting of sharehalders,

(D Such numbers of shares of common stock as may from lime to time be requived
for such puspose shail be reserved for issuance i) upon conversion of any shares of preferred stock or
any obligation of Ihis Corporation convertible into shares of common stock and (i) upon cxercise of any
oplions or warrams to purchase shares of common stock.

ARTICLE 9. Sharcholders

9.1 Arnendment of Bylaws: The board of directors has the power to make, repeal, amend and
aher the bylaws of the Corporation, (o the extent provided in the ylaws, However, the paramount power
to repeal, smend and alter the bylaws, or lo adopt new bylaws, is vested in the shareholders. This power
may be exercised by a vote of a majority of sharcholders present at any annual or special meeting of the
shinreholders. Moreover, the directors have no power to suspend, repeal, amend or otherwise alter any
byfaw or puttion of any bylaw 50 enacted by (he shareholders, unless the shareholders, in enacting any
bylaw or portion of any bylaw, otherwise provide,

9.2  Porsonal Liability of Sharebolders: The private properly of the shareholders of this

Corporation is not subject to the payment of gorporate debts, except 1o the extent of any unpaid balance
of subseription for shares.

2.3 Denial of Preemptive Wights: No bolder of any shares of the Corporation of any class
new or i the fitore authodzed shall have any preemptive right as such holder {other than such right, if
any, as the board of directors In its discretion may determing) to purchase or subscribe for any additional

Noboowon 293273
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issues of sharey of the Corporation of any class now or in the future authorized, nor eny shares of the
Corparation purchased and held as treasury shares, or any part paid reccipts or allotment certificates in
respent of any such shares, or any securities convertible into or exchangeable for any such shares, or any
warrants or other instruments evidencing rights oy oplions to subscribe for, purchase or otherwise
acquire any such shares, whether such shares, receipts, cerfificates, securities, warrants or other
instranvents e unissued, or ssued and subssquently acguired by the Corporation; and any such shares,
receipts, cortificates, senurities, warrants or other instruments, in the discretion of the board of directars,
may he offersd from (ime fo time to any helder or hoelders of shares ef any class or classes to the
exciusion of all other holders of shares of the same or any other class at the time outstanding,

24 Voling Rights: Fixcept a5 otherwise expressly provided by the law of the State of Florida
orthis cerificate of incorporation or the resolution of the board of directors providing for the tssue of a
serics of preferred stock, the holders of the common stock shall possess exclusive voting power for the
clection of dirstiors and for all other putposes. [ivery holder of record of commaon stock entitled to vote
and, excepl &3 otherwise expressly provided in the resolution or resolutions of the board of directors
providing for the issue of a series of preferred slock, every holder of record of any series of preferred
stock at the time entitled to vole, shall be entitled {o one vote for each sharc held

9.5 Actions By Written Consent: ‘Whenever the vote of shareholders at a meeting of
sharchalders is required ot permiited 10 be taken for or in connection with any corporate 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 meeting and vote of shareholders may be dispensed with
If the proposed corporate action is taken with the written consent of the holders 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 that in no case shall the written consent be by the holders of stock having
tess than the minimam percentage of the vote required by statule for that action, and provided that
prompt notice is glven to ail sharchoiders of the laking of corporate action without & meeting and by less
than unanimous written consent,

K10, Amendm
The Corporation shall be deemed, for all purposes, (o have reserved the right to amend, alter,
change or repeal any provision contained in its articles of incorporation, as amended, to the extent and in

ihe manner now or in the future permitted or prescribed by stalute, and all rights conferred in these
Articles upon sharehalders are granied subject to that reservation,

ARTICLE Y. Regulation of Pusiness and Affairs of Corporation

11.1 Powets of Board of Directors

{a) In furtherance and not in fimitation of the powers confermed upon the Doard of
dircetors by statute, the board of directors is expressty authorized, without any vote or other action by
shareholers other (tan such as at thoe time shall be expressly required by statute or by the provisions of
these Articles of incorpocation, as amended, ot of the bylaw, to exercise all of the powers, rights and
privileges of the Corporation (whethier expressed or implied in these Articles or conferred by statute)
and 10 dn all acts and things which may be done by the Corporation, including, without limiting the

- AoLoooog 2923273
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(1) DPursyant to o provision of the bylaw, by resolution adopted by a majority
of the actual number of direciors clected and gualified, to deslgnate from among its members an
executive commitize and onc or more other committees, each of which, to the extent provided in that

resolation or in the bylaw, shall have and sxercise all the authorty of the board of directors except as '
otherwise provided by law;

i)  Tomake, alter, amend or repeal bylaw for the Corporation;,

(iif) To authorize the isguance {rom time to time of all or any shares of the
Corporation, now or in the futuce avthotized, part paid recelpts or allotraent certificates in respect of any
such shares, and any zecuritics convertible into or exchangeable for any such shares (regardiess of
whether those shares, receipts, ocrtificates or securitiss be unissued or issued and subsequently acquired
by the Corporation), in eacl case to such Corporations, associations, partnerships, firms, individoals or
others (withoul offering those shares or any part of them to the holders of any shares of the Corporatian
of any class now or it the future authorized), and for such consideration (regardless of whether more or

less than the par value of the shares), and on such terms as the board of directors from time ta time in its
discrotion lawfully may determing;

{(iv) From time (o time 10 create and issue rights or options to subsciibe for,
purchasc or otherwise acquire any shares of stock of the Corporation of any class now or in the fiture
authamized or any bonds or other obligations or securifies of the Corporation (without offering the same

or any part of them to the holders of any shares of the Corporation of any clags now or in the fituse
auiliorized),

(v) In furtherance and not in Yimitation of the provisions of the ahove
subdivisions (iil) and (iv), from Lime to time to establish end amend plans for the distribution among or
sl to any one or mare of the officers or employees of the Corporation, or any subsidiary of the
Carpotatlon, of any shares of stock or other securities af the Corporation of any class, or for the grant to
any of such officers or employees of rights or options to subscribe for, purchase or otherwise acquire
any such shares or other securities, without in any case offering those shares or any part of them to the
holdurs of any shares of the Corporation of any class now or in the future authorlzed; such distribution,
sale or grant imay be in addition to or parily in lieu of the edmpensation of any such officer or employce
wd may be made in coneideration for or in recognition of services rendered by the officer or employee,
or 1o provide him/her with an incentive 1o serve or (o agree to serve the Corporation or any subsidiary of
the Corporation, or otherwise as the board of directors may determine; and

(vi) To sell, leasc, exchange, mortgage, pledge, or otherwise dispose of or
cucuniber all or any part of the asscts of the Corporalion unless and except to the extent otherwise
expreasly required by stalute,

(b) The bourd of directors, in its di geretion, taay from time to time;

.(i) Declare and pay dividends upon the authorized shares of stock of
the Cotporation out of any ussets of the Corporution available for dividends, but dividends may be

\\{:)‘w UC)(;»{)C" :)(i "p> D ,-5
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declared and paid upon shares issued as pactly pald only upon the basis of the percentage of the
copsideration actually paid on those shares at the time of the declaration and payment;

(i)  Use znd apply any of its assels available for dividends, subject 10 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 available for dividends such sum or sums as the
bourd of directars may deem proper, as a reserve or reserves to meet contingencies, or for equalizing
dividends, or for mainiaining or ingreasing the property or business of the Corporation, or for any other
purposg it may desm conducive to the best interests of the Corporation. The board of directors in its

discretion at any time may increass, diminish or abolish any such reserve in the manner in which it was
created.

it.2  Approval of Intergsted Director or Officer Transactions: No contract or transaciion
between tlie Corporation and one or maore of ils directors or officers, or between the Corporation and any
other Corporation, partnership, association, or other organization in which one or more of its directors or
officers e directors or officers, or have a {inancial interest, shall be void or voidable solely for this
r risason, or solely because the direclor or officer is present at or particlpates in the meeting of the board or

commitice thereofl which arthorizes the contract or transuciion, or solely because his/her or thelr votes
are counted for such purpose, i

{ay  The maferial facts as to his/her interest and as to the contract or transaction are
disclosed or are kaown to the board of directors or the committee, and the board or committee in good

faith aurhorizes the contract or transaction by a vote sufficient for such purpose without counting the
voie of the interasted director oy directors; or

() The material facts as to his/her intercst and as to the contract or transaction are
disclosed or are known to the shareholders entitled to vote thereon, and the ¢ontract or transaction is
J specifically approved in good faith by vole of the sharcholders; or

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

Interested directors may be counted in determining the presence of a quorum at & meetlag of the
boned of diceclors of of a committec that authorizes the contract or transaction.

113 Indemnification:

(a) The Corporatiott shat indemnify any person who was or is a party or is threatened
to ba made a parly (o any threatened, pending or completed action, suit or proceeding, whether civil,
eriminal, administrative or invesligative (other than an action by or in the right of the Corporation) by
tenson of the fet that he/she is or was a director, officer, employes or agent of the Corporation, or is or
wns serving at the request of the Corporation as a director, officer, employes or ngeént of another
Corporatioh, partnershin, joint venture, trust or other enterprise, sgsinst expenses (including attorneys'
{op), judpuients, fines and amounts paid in settlement actually and reasanably incurred by him/her in

WoLoedq g 3273
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connection with such action, suit or proceeding if he/she acted in good faith and in a manncr he/she
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to
any eriminel action or procoeding, had no reasonable cause to believe his/her conduct was unlawiul, The
iermination of any action, suit or proceeding by judgment, order, setilement, conviction, or upon a plea
of nolo contendere or its equivalent, shall not, of iLgelf, create a presumption that the person did not act
in good Gith and in a manner which hefshe reasonably believed to be in or not opposed to the best
interests of the Corporution, and, with respect to any criminal action or proceeding, had reasonable cause
o halieve that hisfher conduct was unlawful.

(b)  The Corporation shalt indemnify any parson who was or is a party or is threatened
to be wmade o party to any threatened pending or completed action or suit by or in the right of the
Corporalion to procure & judgment in ita favor by reason of the fact that he/she 1s or was a director,
J officur, employse or agent of Lhe Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee, or apent of another Carporation, partuership, joint venture, trust or other
enterpiise against expenses {including attorneys' fees) actually and reasonably incurred by bim/her in
connection with the defense or settlement of such action or suit if hefshe acted In good faith and in &
manner hefshe reasonably belicved to be in or not opposed to the best interests of the Corporation and
gxcept that no indemmification shall be made in respect of any claim, issuc or matter as to which such
person shall have been adjudged to be liable for regligence or misconduct in the performance of his/her
duty to the Corporation unless and only to the extent that the court in which such action or suit was
brought shall determine upon application that, desplte the adjudication of Hiability but in view of all the
gircumstancos of the case, such pergon is fairly and reasonably entitled to indemnity for such expenses
whtich such other court shall deem proper.

() To the extent that any porson referred to in paragraphs (8) and (b) of this Article
hios been successftl on the merits or clherwisc in defense of any action, suit or proceeding referred to
thercin or in defense of any claim, issue or matter therein, he/she shall be indemnified against expenges
{(inctuding attoroeys’ foes) actually and reasonably incurred by himvher in connection therewith.

{d) Any indemnification under paragraphs (a} and (b} of this Article (unless ordered
by a court) shall be made by the Corporation only as authorzed In the specific case vpon a
determination that indemnification of the director, officer, employee or agent is proper in the
circunistances beoanse he/she has met the applicable standard of conduct set forth in paragraphs (a) and
(b} of this Article. Such determination shall be made (2) by the board of directors by a majority vote of a
quorum consisting of dircctors who were nof patties to such actiod, suit or proceeding, or (b) if such
guorum is not obiainable, or, even if obtainable a quorum of disinterested directors so directs, by
independent lepal counsel in a written opinion, er () by the shareholders,

(e) Bxpenses incurred in defending a civil or criminal action, sult or proceeding may
be pald by the Corporation in advance of tho final disposition of such action, suit or proceeding as
authorized by the board of directors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, cmployee or agent to repay such amount vnless it shall ultimately be determined
that hefsha it eatitied to be indemnified by the Corporation as provided In this Article.

(44] The indemnification provided by this Adicle shall not be deemed exclusive of any
other 1ights to which those secking indemnification may be entiticd under any statute, bylaw, agreement,

Woloron G290
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vote 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 offics, and shall continue as to a person who has

ceased to be a direclor, officer, employce or agent and shall inure to ihe benefit of the heirs, executors
ant} administrators of such a person.

{&) Tha Corporation shall have power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or {5 or was
serving ot the request of the Cojporation a3 a director, officer, cmployes or agent of another
Comparation, partnership, joint venture, trust or other enterprise, agninst any liability asserted against
hiwvher and incurred by himdher in any such capasity, or arising out of his/her statys as such, whether or

not the Coeporation would have the power to indemnify him/her against such liability under the
provisiony of this Adicle 11,

(hy  Por the purposes of this Asticle, refevencos to “the Corporation” include all
constiient Corporations absorbed in a consolidation or merger as well as the resulling or surviving
Corparation so that any persoa who is or was a directar, officer, employes or agent of such & constiivent
Corporation or i3 or was serving at the request of such constituent Corporation as a director, officer,
employee or agent of avother Corporaetion, partnership, joint venture, trust or other enterprise shall stand
in the same position under the provisions of this section with respect 10 the resulting or surviving
Corporation as he/she would il he/she had served the resulting or surviving Corporation in the same
capacily.

irle 12, liated Frau i

This Corporation expressly elecis not to be governed by the provisions of Section 607,0901 of
the Florida Dusiness Corporation Act, as amended {from time to time, relating 10 affiliated transactions..

icle 13. Clo | Share Acguisitions

This Comuration expressly elects not to be governed by the provisions of Section 607.0902 of
the Florida Dusincss Corporation Act, as amended from time to time, relating to control share
zeuisitions,

IN WITNESS WHERROF, the undersigned, as incorporalor, hereby executes these Articles of
Insorporation this 5th day of Aprit 2006,
2
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 507.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF
FLORINA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICERLGISTERED AGENT, IN THE STATE OF FLORIDA.

L, The name of the corporation is: Beyond Reality Custom Cycles, Inc.,

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

James G. Dodrill, Esq.
The Law Office of James G, Dodilt TG, PLA,
5800 Hamilton Way
Boca Raton, FL. 33496

1Iaving been pamed as registered agent and 10 accept service of process for the above stated corporation
at the place designated in this certificate, 1 hereby accept the appointment as registered agent and agree
to act in this capacity. T further agree to comply with the provisions of all statutes refating to the proper
and complete performance of my doties, and I »m familiar with and accept the cobligations of my
position as registered agent.
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