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Pursuant to Sections 607.1003, 607.1006, and 607.1007 of the Florida Pusiness
Corporation Act, the undersigned Corporation hereby adopis the following Amended and
Resigted Articles of ncorporation:

ARTILCE Y
NAME

The name of the Corporation 1s REAL LOGIC, INC. and the street address of the
pringcipal office of the Corporation is 125 Worth Avenoe, Suite 302, Palm Beach, Florida 33480.

ARTICIET
o

PURPOSE

The Corporation is organized for the purpose of transacting any and all lawiul business
for which corperations may be incorparated under the lawa of the State of Florida.

ARTICTE I
CAPTTAL STOCK
par value $.001 per share.

The Corporation is authotized to issue Fifty Million -(50,000,000) shares of Common
Stock, par value is $.001 per share, and Twenty Million (20,009,000} shares of Preferzed Stock,

The designaiions and preferences, limitations and relative dights of the Preferred Stoclk
and the Common Stack of the Corporation are as follows:

Provisions Relating to the Preferved Stock.
1.

The Prefemred Stock may be issued fiom time fo time in one or more classes or
series, the shares of cach class or series to have such designasions and powers, preferences and
rights, and qualifications, imitations and restricdons thereof 25 are stated and expressed herein
and in the resolution or resolutions providing for the issuance ‘of such class ar series adopted by
the Board of Dircctors as hercinafier prescribed.
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2, Authority is hereby expressly granted to and vested in the Board of Directors to
anthorize the issuance of the Preferred Stock from time to time in one or more classes or series,
to determine and take necessary procsedings fully to effect the issuance and redemption of any
such Preferred Stock, and, with respect to each class or series of Preferred Stock, to fix and state
by the resolution or resolutions fom time to time adopted providing for the isswance thereof the

fellowing:

a. whether or not the class or series is to have voting rights, fll or Hmited, or
1s to be without voting rights;

b. the number of shares to copstifute the class or series and the desigpations
thereof;

c. the preferences and relative, participating, optional or other specisl rights,
if any, and the qualifications, fimitations or resirictions thereof] If any, with respect to any class
Or 5eTies;

d. whether or not the shares of any class or series shall be redeemable and if
redecmzble 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;

€. whether or not the shares of a class or series shall be subject to the
operation of retirement ‘or siaking fonds to be applied to the purchase or redemption of such
shares for retiremenr, and if such reficement ar sinking fimd or fitnds shall be established, the
annuzl amount thereof and the terms and provisions relative to the operadon thereof;

f the dividend rate, if any, ‘whether any, .whether any such dividends are
payeble in cash, stock of the corporation or other property, the conditfions upon which and the
times when agy snch dividends arve payable, the preferencs to or the relation to the pasment of
the dividends, payable on any other class or classes or series of stock, whether or mot such
dividend shall be cumnlative or noncusmilative, and if commilative, the date or dates from which
such dividends shall accumnlate:

£ the preferences, if auy, and the amounts thereof which the holders of any
class or series thereof shall be entitled to receive upon the vonmntary or involuntary dissohation
of, or upon any distribution of'the assets of, the corporation; '

h whether or not the shares of any class or setfes shall be gonverible into, or
exchangeable for, the sheres of any other ¢lass or ¢lasses or of any other series of the sama or
any ather cless or classes of stock of the corporation and the conversion price, ratio or rate at
which such conversion or exchange may be made, with suctl adjustments, if any, as shall be
stated and expressed or provided for in such resohition or resohutions; and
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i such other special rights acd prmeGﬁVé provisions with respect to any
class or series as the Board of Directars may deem advisable and in the best inferests of the

Company.

The shares of each class or senies of Preferred Stock may vary ftom the shares or any
other series thereof in any or all of the foregoiog respects. The Board of Ditectors may increase
the mumber of shares of Preferred Stack designated for any cxisting class or series by a resolution
adding to such class or series anthorized and unissued shares of Preferred Stock not designated
for any other class or serigs. The Board of Directors may decrease the number of sheres of
Preferred Stock designated for any existing class or series by & resolution, subtracting from such
series nnissued shares of Preferred Stack desiguaied for such class or series, and the shares so
subtracted shall become muthorized, arissued and undesignated shares of Prefecred Stock, '

Provisions t¢ the Cammon Stock.

1. Except as otherwise required by law or as may ‘be provided by the resofutions of
the Board of Directors authorizing the issnance of any class or series of Preferred Stack, as
herein above provided, alt rights to vore and all voting power shall be vested exclusively in the
holders of Common Stock.

2. Subject to the rights of the holders of the Preferved Stock, the holders of Common
Stock shall be entitled to receive when, as and if declared by the Board of Directors, out of funds
legally available therefor, dividends payable in cash, stock or otherwise.

3. ‘Upon any liquidation, dissohrtion oF winding-up of the corporation, whether volontary or
invalintary, and after the holders of the Preferred Stock shall have been paid in full the amounts
to wiich they shall be entifled (if any) or a sum sufficient for such payment in full shall have
been set aside, the remaming net assets of the corporation shall be dietributed pro rata to the
holders of the Common Stock in accordance with their respective rights and interests {o the
exclusion of the hiolders of the Preferred Stock.

General Provisions.

1. Except as may be provided by the resomtions cf the Board of Directors
authorizing the issuance of any class or series of Preferred Stock, as hersinabove provided,
cugmulative voting by any sharéholder is hereby expressly denied. ' '

2 No shareholder of this corporation shail bave, by reason of its holding shares of
any class or sexies of stock of the corporation, eny presmptive Tights to purchase or subscribe for
any other shares of any cless or sedies of this corporstion now or hereafter authorized, and any
other equity securities, or any notes, debentures, warrants, bonds, or other securities convertible
into or carTying options or warrants to purchase shares of any class, now or hereafter authorized,
whether or not the issuence of amy such shares, or such fiotes, debentures, bonds or ather
securities, would adversely affect the dividend or voting righta:of such shareholder.
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ARTICLE TV
ELECTION NOT TO BE GOVERNED BY

CTION £T

Pursuant o Section $07.0901(5) of the Florida Business Corporation Act, the
Corporation expressly elects not 1o be governed by the provisions of Section §07.0901(5) of the
Florida Business Corporation Act, the Corporation expressly elects mot to be governed by ithe
provisions of Section 607.0901 of the Florida Business Corporation Act with respect to any
sy f¥ilinted transaction” (as defined therem).

ARTICIE V

E[.ECTION NOT TO BE GOVERNED BY
THE CONTROL. SHARE ACT

Pursant o Section 607.0902(5) of the Florida Business Corporation Act, the
Corporation expressly elects ot to be governed by the provisions of Section 607.0902 of the
Flotda Business Corporation Act with respect to any “control-share acquisition” (as defined
therein),

ARTICLE VI
REGISTERED OFFICE AND AGENT

The street addrass of the repistered office of the Corporation is 125 Worth Avermie, Suite
302, Pzim Beach, Florida 33480 and the nawe of the Registered Agent of the Corporation at that
address is Michael J Posner. ‘

IN WITNESS WHEREOF, the undersigned has excivted the Ameanded and Restated
Articles of ITncorporation this 25™ day of QO cfe b~ , 2001,

XELOS, BYC., 2 Florida corporation

B

- Michael J Pesner, President . S
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; 1o e of process for XELOS, INC. at
i bemnamedaschzsteredAgentwamptsej:waec pr ]
the laoI-:fiuel?iggnated in the foregoing Articles of Incorporation. 1 heveby accept the ai-ppom;:;xe
ofTIiegistered Agent and agree 1o act in this capacity. 1 ilizr:rther agree to oompg Wﬁhleﬁe
avisions of the Florida Business Corporation Act relating 10 the proper and comp
?ﬁiﬁfmancc of my duties, and I am familiar with and accept the obligations of my position as
Registered Agent.

Dated: !a/‘u‘/ i

MICHAEE J POSNER, =
Registered Agent
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CERTIFICATE TO
ED AND RESTATED
ARTICIES OoFr INCOR?D'RA'I}ION

KELDS: INC.

Pursuamt to Sectiops 607.1003, 607.1006 and 607.1007 of the Florida Business
Corporation Act, the attached Amended and R&etatcd Arhclea of Tncorporation amend and
restate the original Arficles of Incorporation of the Corpumtmnﬁled with the Secretary of State
of the State of Florida on June 28, 1999, The attached Amended and Restated Amticles of

Tneorporation were duly adopted by 2ll of the Directors 4nd Shareholders of the Corporation en

Ip- 25~ 200f . The number of votes cast for the amendment was sufficient for approval
by the Sharefiolders. _
N WITNESS WHEREOF, the ymdersigned has executad this Certificate to Amended and

Restated Articles of Incorporation this 2™ day of _(0Cfa b , 2001

XELOS, BNC., 2 Florida corporation

Wl

-"—...——r_-'_—‘—
MICHAEL ) POSNER, President a
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