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Sandra B. Mortham
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August 14, 1998
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SUBJECT: REAL-TIME PHONE SERVICES, INC. b”?fsS;one ve o,

Ref. Number: W98000018530 Qatg s

We have received your document for REAL-TIME PHONE SERVICES, INC. and
the authorization to debit your account in the amount of $70.00. However, the
document has not been filed and is being retumed for the following:

Article VI states there will be one director(s), whereas none is/are listed.

Please return the original and one copy of your document, along with a copy of
this letter, within 80 days or your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6973.

Claretha Golden -
Document Specialist Letter Number: 198A00042268
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Article }- Name

The name of this corporation is Real-Time Phone Services, Inc.

Article Il Principat Address
265 South Federal Highway, Suite 335 Deerficld Beach, Florida 33441

Article Il Commencement
This corporation shal! commence on the date of the filing of these Articles.

Article IV Purpose

This corporation is organized for the purpose of transacting any or all lawful business.

Arficle V Capital Stock
This corporation is authorized to issue 100,000,000 shares of, $.0001 par value, common
stock and 100,000,000 shares of, $.0001 Par value, Preferred Stock, the preferences of which, except for the
Series A Preferred Stock, which shall have the rights and preferences set forth below, shall be established by
the corporation's Board of Directors.

Twenty Five Thousand (25,000) shares of Preferred shall be designated as Series A
Convertible Preferred Stock (hereinafter referred to as the Series A Convertible Preferred Stock). Such shares
shall have the following rights and preferences:

1, Conversion Rights,

(a) Right to Convert. The holder of any shares of Series A Convertible Preferred Stock
(the "Preferred Stock™) may, at any time, convert all or a portion of the Preferred Stock, without the
payment of any additional consideration therefor, into fully paid and nonassessable shares of common
stock, $.001 par value, of the Corporation's parent company, Secured Transaction International
Corporation ("STIC") or its successor at a conversion rate equal to (i) the average 5 day bid price (as
of the date of conversion} of STIC's conmmon stock, if STIC's common stock is publicly traded, or
at the book value per share of STIC's common stock, if such common stock is not publicly traded.

Upon the occurrence of the events set forth in 1 (¢) (i) below the Series A Preferred Stock shall be convertible
into an equal number of shares of the Corporation's common stock.

(b) Mechanics of Conversion and Redeemptions Rights.
(i) No fractional shares of common stock shall be issued upon conversion of the Preferred

Stock. If upon conversion of shares of Preferred Stock held by a registered holder which are being
converted, such register holder would, but for the provisions of this Section 2(b), receive a fraction
of a share of common stock thereon, then in lieu of any such fractional share to which such holder
would otherwise be eatitled, the Corporation shall round up or down, as the case may be, to the
nearest share.

(ii) Before any holder of Preferred Stock shall be entitled to convert the same into full shares
of Common Stock, such holder shall give written notice by facsimile or otherwise (the "Conversion



Notice™) to the Corporation and STIC at such office that such holder elects to convert the same and
shall state therein such holder's name or the name of its nominees in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. Within fifteen days from the
receipt of the notice, the Corporation or Stic shall have the option to redeem that number of the
Preferred Shares noticed for conversion (the “Redeemable Shares™), at a redemption price of $10.00
per share. If the Corporation or STIC do not redeem the Redeemable Shares within such fifieen day
period, the holder shalt have the right to convert the Redeernable Shares into common stock of STIC
and shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or any transfer agent for the Preferred Stock. The Corporation shall, as soon as
practicabie thereafter, but in any eveni within 5 business days of the date of its receipt of the
Conversion Notice and original Preferred Stock Certificate, issue and deliver or cause to be issued
and delivered to such holder of Preferred Stock, or to its nominee or nominees, a certificate or
certificates for the number of shares of common stock to which such holder shall be entitled. Such
conversion shall be deemed to have been made on the date that the Corporation receives the
Conversion Notice by facsimile or otherwise, and the person or persons entitled to receive the shares
of Common Stock issuable upon conversion shall be treated for all purposes as the record holder or
holders of such shares of Common Stock on such date. Upon the conversion of any shares of
Preferred Stock, such shares shall be restored to the status of anthorized but unissued shares and may
be reissued by the Corporation at any time.

) Notices of Record Date. In the event of (i) any declaration by the Corporation of
a record date of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution or (i) any capital reorganization
of the Corporation, any classification or recapitalization of the capital stock of the Corporation, any
merger or consolidation of the Corporation, and any transfer of all or substantially all of the assets
of the Corporation to any other Corporation, or any other entity or person, or any voluntary or
involuntary dissolution, liquidation or winding up of the Corporation, the Corporation shall mail to
each holder of Preferred Stock at least twenty (20) days prior to the record date specified therein, a
notice specifying (1) the date on which any such record is to be declared for the purpose of such
dividend or distribution and a description of such dividend or distribution; (2) the date on which any
such reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or
winding up is expected to become effective; and (3) the time, if any, that is to be fixed, as to when
the holders of record of Common Stock (or other securities) shall be entitied to exchange their shares
of Common Stock {or other securities) for securities or other property deliverable upon such
reorganization, transfer, consolidation, merger, dissolution or winding up,

{d) Stock Dividends; Stock Splits; Etc. In the event that the Corporation shall (i) take
a record of holders of shares of the Common Stock for the purpose of determining the holders entitled
to receive dividends payable in shares of Common Stock; (ii) subdivide the outstanding shares of
Comunon Stock; (iii) combine the outstanding shares of Common Stock into smaller number of
shares; or (iv) issue, by reclassification of the Common Stock, any other securities of the Corporation,
then, in each such case, the number of shares to be issued upon conversion shall be adjusted so that
upon conversion of each share of Convertible Preferred Stock then outstanding the number of shares
of Common Stock into which such shares of Convertible Preferred Stock are convertible after the
happening of any of the events described in clauses (i)through(iv) above shall be the number of such
shares of Common Stock into which such shares of Preferred Stock would have been converted if so
converted immediately prior to the happening of such event or any record date with respect thereto.



{e) Common Stock Reserved, The Corporation shall reserve and keep available out of
its anthorized but unissued Common Stock such numbers of shares of Common Stock as shall from
time 1o time be sufficient to effect conversion of all of the then outstanding shares of Preferred Stock.
In the event there are insufficient shares to effect a conversion, the Corporation shall increase the
pumber of authorized shares to effect conversion. In the event shareholder approval is required to
increase the anthorized shares, the holder shail be entitled to vote with the holders of the Commmon
Stock, as a single class, where each share of Preferred Stock shall be entitled to that number of votes
to which it would be entitled had all of its shares of Preferred Stock been converted into shares of
Common Stock were notice of conversion given on the date of such vote. No sale or disposition of
all or substantialty ail of the Corporation’s assets shall take place without the approval of the holders
of the Convertible Preferred Stock, voting as a single class.

® YVoting Rights of Convertible Preferred Stock. Except as otherwise required by
law and as provided for in Section 2(e), the holders of outstanding shares of Preferred Stock shail not
be entitled to vote on any matters submitted to the stockholders of the Corporation.

3. Liguidation Rights. If the Corporation shail be vohmtarily or involintarily liguidated,
dissolved or wound up, at any time when any shares of Preferred Stock shall be outstanding, the holders of
the then outstanding shares of Preferred Stock shall have a preference in distribution of the Corporation=s
property available for the distribution to the holders of any other class of capital stock of the Corporation,
including bat not limited to, the Common Stock, equal to $1.00 consideration per share.

4. Adjus ts Due to Merger or Consolidation, Etc. In the case of any consolidation with
or merger of the Corporation with or into another corporation, or ia the case of any sale, lease or conveyance
to another corporation of the assets of the Corporation as an entirety or substantiaily as an entirety, each share
of Preferred Stock shall after the date of such consolidation, merger, sale, lease or conveyance be convertible
into the number of shares of stock or other securities or property (including cash) to which the Conumon Stock
issuable (at the time of such consolidation, merger, sale, lease or conveyance) upon conversion of such share
of Preferred Stock would have been entitled upon such consolidation, merger, sale, lease or conveyance; and
in any such case, if necessary, the provisions set forth hetein with respect to the rights and interests thereafter
of the holders of the shares of Preferred Stock shall be appropriately adjusted so as to be applicable, as nearly
as may reasonably be, to any shares of stock or other securities or property thereafter deliverable on the
convetsion of the shares of Convertible Preferred Stock.

Article VI Initial Registered Office and Agent

The street address of the initial registered office of this corporation is 14 Tara Lakes Drive
East, Boynton Beach, Florida 33436 and the name and address of the initial registered agent is Rebecca J. Del
Medico, Esq., 14 Tara Lakes Drive East, Boynton Beach, Florida 33436,

iele VI _,__ Board of Directo
This corporation shall have one director, The mumber of directors shall be
established by the bylaws and may be either increased or diminished from time fo time as provided in the
bylaws.

Article VIl Incorperator

The pame and address of the person signing these articles is:
Rebecea J. Del Medice
14 Tara Lakes Drive East
Boynton Beach, Florida 33436
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Article IX Bylaws
The power to adopt, alter, amend or repeal bylaws shall be vested in the board of directors.

Article X Indemnification
Subject to the quatifications contained in Section 607.0850, Florida Statutes, the corporation

shall indernnify its officers and directors and former officers and directors against expenses (including
attorneys fees), judgments, fines and amounts paid in settiement arising out of his or her services as an officer
or director of the corporation.

Article X1 Amendment

The corporation reserves the right to amend or repeal any provisions contaired in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the sharcholders is subject
to this reservation.

Axticle XHI Affiliated Transactions

This corporation elects not to be subject to the provisions of Section 607.0901, Florida
Statutes, regarding affiliated transactions,

Article XTI Confrol-Share Acquisitions

This corporation elects not to be subject to the provisions of Section 607.0902, Florida
Statutes, regarding control-share acquisitions.

Article XTV - Preemptive Rights
The Shareholders of the corporation shall have no preemptive rights.

Article XV - Management of Corporation by Sharehelders
Anything to the contrary contained in these articles of incorporation notwithstanding, if the

Sharcholders of this corporation shall so elect, they may exercise all powers and conduct the business and
affairs of this corporation in licu of the board of directors.

IN WITNESS WHEREOF, the undersigned incorporator has executed these articles of
incorporation this 11th day of August, 1998.

Rebecca J. Del MedicgfIncorporator




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING
IS SUBMITTED: a - o ’

FIRST-THAT REAL-TIME PHONE SERVICES, INC.
(NAME OF CORPORATION)

DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF

FLORIDA, WITH ITS PRINCIPAL PLACE OF BUSINESS AT THE CITY OF

DEERFIELD BEACH, STATE OF FLORIDA, HAS NAMED REBECCA J. DEL MEDICO, ESO.
(€ITY) (STATE) (REGISTERED AGENT)

LOCATED AT 14 TARA LAKES DRIVE EAST
CITY OF BOYNTON BEACH, '

STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN 3 :T'E%%
FLORIDA. = 52
SIGNATURE: 5 :i:._r:“
ebecca J. Del Mgdico - ‘%; ;
= U
TITLE: Incomorator o ,§;§
NG
-~ =
[#2)

~DATE: _ Aupust 11, 1998 _—

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1 HEREBY AGREE
TO ACT IN THIS CAPACITY, AND [ FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF
ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE: 7(0&‘-44« ﬁ)aj M A

Rebecea J, Del Medicg/ Registered Agent

DATE: Aungnst 1], 1998



