—_ RN IO

100038730141

(Addrass)

ChyiStatelZipiPhone

-
pul

M

D PICK-UP D WAIT D MAIL : ;"Z':.'”_E’!'T'."'Uq""“!;l1’:”31""HIU LIRS

(Business Entity Name)

(Document Number)

S5VHY 1YL
1{{%"*:103%;\?138339
80:1 Wd - 9NV 70

a3

Certified Copies Certificates of Status
Special Instructions to Filing Officer: = =
.r‘j--: :; im
-3
1
(a2 .
e
e & 5T
‘3.::.. — t:: =4
s ~o
Office Use Only

ikl



- £SC.
i P

CORPORATION SERVICE COMPANY

ACCOUNT NO. : 072100000032
REFERENCE : 833425 7143749
AUTHORIZATION :
CoST LIMIT : § PPD
CRDER DATE : August 3, 2004
ORDER TIME : 4:0 PM
ORDER NO. 1 833425-005
CUSTOMER NO: 7143749

CUSTOMER: Charles E. Muller, E=sqg
Muller & Lebensburger, P.a.

Suite 200

7385 Galloway Road
Miami, FL 33173

NAME : GREAT FINANCIAL, CORPORATION

XX ARTICLES OF INCORPORATION
PLEASE RETURN THE FOLLOWINMG AS PROOF OF FILING:
XX CERTIFIED COPY - 3 NEEDED

CONTACT PERSON: Heather Chapman - EXT. 2908
EXAMINER'S INITIALS:



ARTICLES OF INCORPORATION
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Pursuant to Sections 607.0102 and 607.0202 of ihe Florida Business Corporatlo " Act, the

undetsigned hereby executes and submits for filing with the Department of State, State of Florida,
these Articles of Incorporation.

ARTICLE I - NAME AND ADDRESS

The name of this Corporation is Great Financial Corporation. The address of the principal
office and the mailing address of this Corporation is 15050 N.W. 79 Court, Suite 200, Miami Lakes
Florida 33016. '

ARTICLE II - PURPOSE

This Corporation is organized for the purpose of transacting any and all lawful business

ARTICLE HI - CAPITAL STOCK

The aggregate number of shares of capital stock which this Corporation shall have authority
to issue is Two Hundred Twenty Two Million (222,000,000) of which Ten Million (10,000,000)
shall be preferred stock, par value $.01 per share, and of which Two Hundred Twelve Million
(212,000,000) shall be common stock, par value $.01 per share, consisting of Two Hundred Million
(200,000,000) shares of a class designated “Class A Common Stock” and Twelve Million

(12,000,000) shares of a class designated “Class B Common Stock” (the Class A Common Stock and
the Class B Common Stock are sometimes hereinafier referred to collectively as the "Common

Stock®). The preferred stock may be divided into and issued in series by the Board of Directors as

set forth below.

The Board of Directors shall fix the consideration to be received for each share.
Such consideration shall consist of any tangible or intangible property or benefit to this Corporation,
including cash, promissory notes, services performed or securities of other corporations or entities
and shall have 2 value, in the judgment of the Board of Directors, equivalent io or greater than the

full par value of the shares. In the case of a stock dividend, that part of the surplus of the

Corporation which is transferred to stated capital upon the issuance of shares as a share dividend
shall be deemed to be the consideration for their issuance.
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Al Class A Common Stock and Class B Common Stock, The relative rights,

preferences, privileges and restrictions of the Class A Common Stock and the Class B Common
Stock are as follows:

1. Yoting. Except as provided in this Article III (or in any supplementary
sections thereto), all rights to vote and all voting power (including, without limitation, the right to
elect directors) shall be vested exclusively in the holders of outstanding Class A Common Stock and
the holders of outstanding Class B Common Stock, voting together without regard to class.

) Class A Common Stock. On all maiters presented for a vote of

shareholders, holders of Class A Common Stock shall be entitled to one vote for each share held,
Until the total number of outstanding shares of Class B Commeon Stock shall first fall below one
hundred thousand shares (a “Trigger Event”), the Class A Common Stock shall possess in the
aggregate 35% of the total voling power of the Common Stock.

(ii) Class B Common Siock. (a), On all matters presented for a vote of )

shareholders, holders of Class B Common Stock shall until the occurrence of a Trigger Event be
entitled to such number of votes (which may be or include a fraction of a vote) for each share held
which, based on the number of shares of Class A Common Stock and Class B Common Stock
outstanding on the record date relating to the matter to be voted upon, will fix the aggregate voting
power of the Class B Common Stock at 65% of the total voting power of the Common Stock. Until
the occurrence of a Trigger Event, the number of votes per share of Class B Common Stock shall
equal the quotient derived by dividing (1) the number equal to (x) the total number of shares of Class
A Common Stock outstanding on the relevant record date divided by .35 less (y) the total number of
shares of Class A Common Stock outstanding on such record date by (2) the total number of shares
of Class B Common Stock outstanding on such record date,

{b) From and after the occurrence of a Trigger Event, holders of Class A
Commeon Stock and Class B Common Stock shall each be entitled to one vote for each share held.

(iii) Cumulative Voting, There shall be no cumulation of votes for the
election of directors.

(iv)  Class Vote by Class B Common Stock. Notwithstanding any other
provision of this Article TH, until the occurrence of a Trigger Event the Corporation shail not take
any of the following actions without the affirmative vote of the holders of two-thirds or more of the
outstanding shares of Class B Common Stock, given separately as a class, which vote shall be in
addition to any right to vote required by the laws of the State of Florida: (1) issue any additional
shares of Class B Common Stock except pursuant to a stock dividend issued exclusively to the
holders of Class B Common Stock or plans approved by the affirmative vote provided in this
subsection A.1.(iv); (2) effect any reduction in the number o f o utstanding s hares o f Class B
Common Stock (other than by holders of Class B Common Stock converting Class B Common
Stock into Class A Common Stock or through voluntary disposition thereof to the Corporation); or



(3) effect any change or alteration in any provision of this Article III.

2. Conversion and Reservation of Shares. Each share of Class B Commeon Stock
shall be convertible, at any time, and from time to time at the option of the holder thereof, into one
fully paid and nonassessable share of Class A Common Stock. In order to exercise the conversion
right, a holder of shares of Class B Common Stock shall surrender the certificate or certificates
representing such shares, duly endorsed or assigned to the Corporation, at the office of the
Corporation together with written notice to the Corporation of the number of shares which the holder
elects to convert and written instructions regarding the registration and delivery of certificates for
shares of Class A Common Stock acquired thereby. As promptly as practicable thereafter, the
Corporation shall issue and deliver to the holder to the place designated by such holder, a certificate
or certificates for the number of shares of Class A Common Stock to which such holder is entitled.
The person entitled to receive shares of Class A Comunon Stock issuable upon conversion shall be
deemed to have become the holder of record of such shares of Class A Common Stock at the close of
business on the date upon which the conversion right is so exercised. If any certificate representing
shares of Class B Common Stock shall have been converted in part, the holder shall be entitled to a
new certificate representing the unconverted shares of Class B Common Stock. There shall be no
charge to holders of Class B Common Stock for any costs associated with the conversion of Class B
Common Stock, including any stamp or other tax resulting from the issuance; provided, however,
that the Corporation shall not be responsible for any taxes which may be payable in respect of any
conversion in which any share or shares of Class A Common Stock are to be issued in the name of a
holder other than the record holder of the Class B Common Stock being converted. The Corporation
shall at all times reserve and keep available, out of its authorized but unissued Class A Common
Stock, such number of shares as would become issuable upon the conversion of all shares of Class B
Common Stock then outstanding.

3. Ownership of Class B Common Stock. Until the occurrence of a Trigger

Event, shares of Class B Common Stock may only be transferred to the Corporation or an affiliate of
the Corporation. For purposes of this Article ITI, the term “affiliate” shall mean a person who,
directly or indirectly, contrals or is controlled by, or is under common control with, the Corporation.
Shares of Class B Common Stock acquired by the Corporation shall not be reissued, and the total
number of authorized shares and the number of authorized shares of Class B Common Stock shall be
reduced by the number of such shares of Class B Common Stock acquired by the Corporation. From
and after the occurrence of a Trigger Event, holders of shares of Class B Common Stock may
transfer or otherwise dispose of such shares to any person, and any person may have the status of an
owner or holder of shares of Class B Common Stock.

4, Transfers of Class B Commeon Stock on Corporate Books. Shares of Class B

Common Stock shall be transferred on the books of the Corporation and a new certificate issued,
upon due presentation at the office of the Secretary of the Corporation (or at such additional place or
places as may from time to time be designated by the Corporation, including the transfer agent of the
Corporation) of the certificate for such shares, in proper form for transfer; provided, however, that if
at the time such certificate is presented for transfer there has not occurred a Trigger Event, then such
transfer will not be effected unless such certificate is accompanied by an affidavit of the record




holder certifying that the transfer of such shares is to a person permitted by the provisions of
subsection A.3, of this Article ITL. '

5. Dividends. Whenever there shall have been paid, or declared and set aside for
payment, to the holders of the outstanding shares of any class of stock having preference over the
Common Stock as to the payment of dividends, the full amount of dividends and of a sinking fund,
retirement fund, or other required payments, if any, to which such holders are respectively entitled in
preference to the Common Stock, then dividends may be paid on the Common Stock and on any
class or series of stock entitled to participate therewith as to dividends when and as declared by the
Board of Directors out of any assets legally available for the payment of dividends. Holders of
Common Stock shall be entitled to such dividends as may be declared by the Board of Directors,
provided that the distribution per share of Class A Common Stock must be identical to the
distribution per share of Class B Common Stock, except that a dividend or other distribution to
holders of Class A Common Stock may be declared and issued in Class A Common Stock and a
dividend or other distribution to holders of Class B Common Stock may be declared and issued in
either Class A Common Stock or Class B Common Stock provided that in each case the number of
shares so declared and issued on a per share basis to such holders is the same.

6. Rights upon Liguidation or Dissolution. In the event of any liquidation,

dissolution, or winding up of the Corporation, the holders of Common Stock (and the holders of any
class or series of sfock entitled to participate with such stock in the distribution of assets) shall be
entitled to receive, in cash or in kind, the assets of the C orporation available for distribution
remaining after: (i) payment or provision for payment of the Corporation’s debts and liabilities; (i)
distributions or provision for distributions in seitlement of its liquidation account; and (iii)
distributions or provision for distributions to holders of any class or series of stock having preference
over the Common Stock in the liquidation, dissolution, or winding up of the Corporation. Each
share of Class A Common Stock and Class B Commeon Stock shall be entitled to share ratably, asa
single class, in such remaining assets of the Corporation.

7. Subscription and Preemptive Rights. No shares of Class A Common Stock or
Class B Common Stock, and no obligations or shares convertible into shares of Class A Common
Stock or Class B Common Stock, shall have any preemptive right or preferential right to subscribe to
or purchase any shares of any class of stock of the Corporation or any right to subscribe to or
purchase thereof.

8. Violations of Subsections A.3. In the event that the Board of Directors of the
Corporation shall determine, upon the basis of facts not disclosed in any affidavit or other document
accompanying the certificate for shares of Class B Common Stock when presented for transfer, that
such shares o f Class B Common Stock have been registered in violation of the provisions of
subsection A.3., then the Corporation may seek a judicial determination including an action at law or
in equity as may be appropriate under the circumstances.



9. Legend op Certificates for Class B Common Stock. Every certificate for

shares of Class B Common Stock shall bear a legend on the fact thereof reading as follows:

“The shares of Class B Common Stock represented by this certificate may not be
transferred to any person who does not meet the qualifications set forth in subsection
A.3. of Article III of the Articles of Incorporation of this Corporation and no person
who does not meet the gualifications prescribed by subsection A.3. of said Article IIT
is entitled to own or to be registered as the record holder of such shares of Class B
Common Stock, until the time referred to in said subsection A.3., but the record
holder of this certificate may at any time convert such shares of Class B Common
Stock into the same number of shares of Class A Common Stock of the Corporation
for the purpose of effecting the sale or other disposition of such shares to any person.
Each holder of this certificate, by accepting the same, accepts and agrees to all of the
foregoing.”

Any certificate for shares of Class B Common Stock which shall be issued after the
occurrence of a Trigger Event shall not bear such legend.

10. Adjustiments. In the event of a reorganization, recapitalization, share division
or combinafion, merger or stock split affecting the Class B Common Stock, then the threshold
number of shares o f Class B Commeon Stock referenced in the d efinition o f Trigger Event in
subsection A.1.(i) of this Article IIl and the number or kind of shares into which the Class B
Common Stock are convertible pursuant to subsectionn A.2. of this Article IIT shall be appropriately
and proportionately adjusted; and in each such case such provisions shall be applied so as to give
effect to such adjustments. If any such transaction shall be effected by amendment of the Articles of
Incorporation, then such amendment shall itself adjust such threshold share number or conversion
rate in accordance with the foregoing, 7

B. Preferred Stock. The preferred stock may be divided into one or more series or
classes, with each series separately designated so as to distinguish the shares thereof from the shares
of all other series and classes. The Board of Directors is authorized to divide the preferred stock into
one or more series or classes, by adoption of supplementary sections or amendments to the articles of
incorporation, having the relative rights, preferences and limitations as may from fime to time be
determined by the Board of Directors. Without limiting the generality of the foregoing, the Board of
Directors is authorized to fix and determine:

1. The number of shares which shall constitute the series and the designation of
such shares;

2. The rate and the time at which dividends on that series shall be paid, whether
dividends shall be cumulative and the participating or other special rights, if any, with respect to
dividends;



3. The voting powers, full or limited, if any, of shares of such series;

4, Whether the shares of such series shall be redeemable and, if'so, the price(s) at
which, and the terms and conditions on which, such shares may be redeemed and the terms and
amount of any sinking fund or purchase fund, if any, for the purchase or redemption of that series;

5. The amount(s) payable upon the shares of such series in the event of voluntary
or involuntary liquidation, dissolution, or winding up of the Corporation.

6. The terms upon which the holder of any series may convert their shares into
any class or classes;

~

7. The price or other consideration for which the shares of such series shall be
issued; and

8. Whether the shares of such series which are redeemed or converted shall have
the status of authorized but unissued shares of serial preferred stock and whether such shares may be

reissued as shares of the same or any other series of serial preferred stock.

Each share of each serics of serial preferred stock shall have the same relative rights as and be
identical in respects with all the other shares of the same series.

ARTICLE 1V - PREEMPTIVE RIGHTS

Shareholders shall not be entitled to preemptive rights with respect to any shares of the
Corporation which may be issued.

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is 7385 Galloway Road,
Suite 200, Miami, Florida 33173, and the name of the initial registered agent of this Corporation is
Charles E. Muller II.

ARTICLE VI - BYLAWS

The power to alter, amend or repeal the Bylaws shall be vested in each of the Board of
Directors and the shareholders of this Corporation. ' '



ARTICLE VII - INDEMNIFICATION

This Corporation shall indemnify any officer or director, or any former officer or director of
this Corporation, to the fullest extent permitted by law. The foregoing right of indemnification shall
not be exclusive of any other rights to which any Director, officer, employee or agent may be entitled

as a matter of law or which he may be lawfully granted

ARTICLE VIIT - AMENDMENT

This Corporation reserves to its sharcholders the right to amend or repeal any prov151ons now
or hereafter contained in these Articles of Incorporation.
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M. Mehdi Ghomeshi 9% 5
15050 N.W. 79 Court, Suite 200 Sm W
Miami Lakes, Florida 33016 -
IN
this 2’4 day of

WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation
&é P> , 2004,

Wchdi Ghomes}f

ACCEPTANCE BY REGISTERED AGENT

Having been appointed the registered agent of Great Financial Corporation, the
undersigned accepts such appointment and agrees to act in such capacity:.
Dated this_&"_day of_ffingene? 2004,

Charles E Muller I,

Registered Agent.
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