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Pursuant to Sestions 607.0120 and 607.1007 of the Florlda Pusiness Qorporation A¥t (fhe
“Act), the mndersigmed incorporator of Great Financial Corporation hereby execuies and
submits fox filing with the Department of State, Statc of Florida, these Amended and Restated

Aricles of Tncorporation, to read as follows:

ARTICLE I-NAME AND ADDRESS

The name of this Cozporstion is Great Finsncial Corporation. The address of the
principal office and the majling address of this Corporation is 15050 N.W. 79 Conxt, Suite 200,
Miamd Lakes, Florida 33016,

ABRTICLE I - PURPOSE
This Corporation is erganized for the parpose of wansacting eny and all lawful business.

ARTICLE I » CAPYTAL STOCK

The aggregate number of shares of capital stock which this Corporstion shall have
authorityto 1gsue {5 Two Hundred Twenty Two Million (222,000,000) o fwhich T en Mlllion
(10,000,000) shall be preferred stock, par value 5,01 per share, and of which Two Hundred
Twelve Million (212,000,000) shall be common stock, par value 3.01 per share, consisting of
Two Hundred Million (200,000,000) shares of a class designated “Class A Common Stock” and
Twselve Million (12,000,000) shares of a class designated “Class B Common Stock” (the Class A
Commmon Stock and the Class B Common Stock are sometimes hereinafter refewred fo
collectively as the “*Common Stock™. The preferred stock may be divided into and issued in
geries by the Board of Dirvectors ag set forfh below. The Board of Directors shall fix the

- sonsideration W be teceived for each share. Such comgideration shall consist of any tangible or

1
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intangible property or bemefit to this Corporation, including cash, promissery netes, services
performed or securlties of other cotporations or entities and shall have a value, in the judgment
of the Bomd of Directors, equivalent to or greater than the fil! par value of the shares, In the
case of a stock dividend, that part of the surplus of the Corporation which 1 transferred to stated
capital npon. the isguance of sharez as a shars dividend shall be doemed o be the congideration
for their iszusuce.

A Clags A Conmnop, Stock end Class B Common Stock.  The refative rights,
preferences, privileges and restrctions of the C}.ass A Common Stock and the Class B Common

Stock ars az follows:

1. Voting. Except ss provided in this Article ITE (or in sny supplementary
sections thereto), afl rights to vote and all voting power (including, without limitation, the rght
to elect directors) shall be vesied exclusively in the holdere of outstending Class A Common
anck and the holders of outstanding Class B Common Stock, voting together without regard to

ass.

& Clasg A Common Stock. Op all matters presented for 2 vote of
sharcholders, holders of Class A Common Stock shell be entitled to one vote for cach share held,

Until a Triggar Bvent ocours the Class A Conamon, Stock shall possess in the aggregate 35% of
the total voting power o fthe Commeon Stock A “Trigger Event” shall o cour when tha tofal
number of outstanding shares of Clasz B Common Stock shall first 1l beiow one bhundred
thousand shares after baving been above one hundred thousand shares,

Gy Class B Coprmon Stock, (2) On all matters presented Or 2 vote of
shareholders, holders of Clags B Common Stock shall uniil the ocexnrmncs of a Trigger Event be
entitled to such nmmber of votea (which may be or include a faction of a vote} for each shars
held which, based on the mumber of shares of (lass A Common Stock and Class B Common
Stock outstanding on the xesord dmte relating to the matter to be woted upon, will fix fhe
aggropate voting power of the Class B Commoen Stock at 65% of the total voting power of the
Common Stock, Uptl the oceurrence of a Trigger Event, the number of votes per shars of Class
B Common Stock shall equal the quotient derived by dividing (1) the number equal to {x) the
total snmber of shares of Class A Common Siock cutstanding on fhe relevant record date
divided by .35 less () the total npumber of shares of Class A. Conunon Stock owistanding on such
record date by (2) ths tofal mupber of chares of Class B Commen Stock outstanding on such
record date.

&)  Feom and after the accumence of 2 Trigger Bvent, holders of Class
A. Common, Stock sad Class B Conmuon Stock shail each be entitled to oas vote for aach shars
hetd.

) Cumulative Voting, There shail be no cumulation of votes for the
election of directors.

NO2000243241 3
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(iv)  Clagg Vote by Class B Commion Stock. Notwithstanding any other

provision of this Atticle I or any provision of law, until the occurrence of & Trigger Event the
Corporation shal] not t2ke any of the folJowing actions without the affirmative vote of the
holders of two-thivds or more of the oulstanding shares of Class B Common Stock, given
separately a3 a class, which vote shall be in addition to any right o vote required by the laws of
the State of Florida: (1) issus any additionsl shares of ('lags B Commeon Stock except pursnant
to & stock dividend issued exclusively to the holders of Class B Coromon Stock or plans
approved by the affirmaiive vote provided in this subsection A.1.(iv); (2) effect any redaction in
the number of outstanding shares of Class B Commaon, Stock (other than by holders of Class B
Commeon § tock converting Class B Corinon Stock into Clzss A C ommon 5 tock, orthrough
voluntary disposition thereof to the Corporation, ox tixough 2 combination of shares effected
solely by the directors in accordance with, the Act which effects 2 veduction of ouistanding chares
of Clasg B Common, Stock as a class and of shares of Class A Copunon Stock es a class pro
rata); or (3) effect any change or alteration in any provision of this Article IIL

gion 2 i ares. Bach share of Class B Common
Stock shall be convertible, at fime, and from thare to time at the option of the holder thereof,
into one fullly paid and nonsssessable share of Class A Common Stock., In order to exercise the
conversion right, & holder of shares of Class B Common Stock shall surrender the certificats or
certificates representing such shaves, duly endorsed or assigned to the Corporation, st 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 yegarding the registretion snd delivery of
certificates for shares of Class A Common Stock scquired thereby, As promptly as practicable
thereafter, the Corporation shall issue and defiver to the holder to the place designated by snch
holder, a cerfificate or certificates for the number of shares of Class A Common Stock to whisk
such holder is entitled. The person entitled to receive shares of Class A Common Stock issusble
upon conversion shall be deersed to have become the holder of record of such shares of Class A
Common Stock of the close of business on the dste upon which the conversion xight #s so
exercised. I any cortificate representing shares of Class B Common Stock shall have been
converted in part, the holder shall be entitled 1o a new certificate representing the unconverted
sharcs o fClass B Common Stock, There shall be no charge to holders of Class B Common
Stack for any costs associated with the conversion o £ Class B Common Stock, including any
starap or other tax resniting from the issuance; provided, however, that the Corporation ghall not
be responsible for any taxes which may be paysble in respect of any couversion in which any
share or shares of Class A Common Stock are to be issued in the nanes of & helder other than the
record belder of the Clays B Common Stock being converted. The Corporation shall at a1l times
reserve and keep available, out of its authorized bt unissued Class A Cormon Stock, such
mumber of shares as would become Issushle upon the conversion of all ghares of Class B

Commaon Stock then outstanding.
3.  QOwnership of Class B Compon Stock, Undll the ocoumrence of 2 Trigger

Bvent, shares of Clase B Common Stock may only be transfemed to the Corporation or an
affiliate of the Corporation. For purposes of fhis Asticle II, the texwa “afiate” shell mean a
person who, directly or indirectly, controly or is controlled by, or is mader common control with,
the Corporation. Shares of Class B Comwmon Stock acquired by the Coxporation shall not be

3
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reissued, and the total muynber of authorized sharves and the mumber of anthorized shares of Class
B Conmoon Stock ghall be reduced by the mumber of such shares o f Class B Common Stock
acquired by the Corporation. From and after the occmrence of 2 Trigger Event, holders of shares
of Class B Common Stock may transfer or otherwise dispose of such, shares to any person, and
any pezson may bave the statis of ar owner or holder of shaxes of Clags B Comrmon, Stack.

. ra. Shares of Class
B Cotmmon Stock shall ’bﬁ trauusfmd on t’ns boolks of the Corpnmtmn and a new certificats
issued, upon due presenfation at the offive of the Seoretary of the Corpogation (or at such
additional place or places as may from time to time be designated by fhe Corporation, including
the trapsfer agent of the Corporation) of the certificate for such shares, In proper form for
transfer; provided, however, that if at the time such, cextificate is presented for transfer there has
not occizred a Trogger Event, then such transfer will not be effecied unless such certificete is
accompznied by an affidavit of the record holder certifying that the transfer of such sharesisto 2
petson penmitied by the provistons of subsection A.3. of this Artisle I

3. Dividends. ‘Whensver, there shall have been paid, or declared and set aside
for payment, to the bolders of the outstanding shaves of any class of stock having preference over
the Comunon Stock as to the payment of dividende, the fitll amount of dividends and of a sinking
fimnd, retivernent fund, or other required payments, if any, to which such holders are respectively
entitled in preference to the Common Stock, then dividends mwey he paid on the Common Stock
end on smy class or series of stock entitled to participate therewith as to dividends when and as
declared by the Boand of Directors out of any agsets legally avzilable for the paymept of
dividends. Holders of Comumon Stock shall be enfifled to such dividends as may be declared by
the Bozard of Dixectors, 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 z dividend or
other disttibution to holders of Class A Common Stock mzy be declared and igsued in Class A
Conmaon Steck and a dividend or other distribution ta holders of Clags B Common Stock may be
declared apd issued in eifher Class A Common Stock or Class B Common Stock provided that in
each case the number of sharss so declared aud issned on a per share basis to such holders is the
saMme.

6. Rights wpon Liguidafion or Disselation. In the svent of auy kqaidation,
dissolution, or winding up of the Coxporation, the holders of Common Stock (and the holders of
any class or series of stock entitied to participste with such stock in the distribution of assets)
shall be entitled o receive, in cash or fn kind, the assets of the Corporation aveilable for
disttibutlon remaining afier: (i) payment or provision for p z2yment of the Corporation’s debts
and labilites; (1) distributions or provision for distributions in setilement of its Hquidation
‘account; and (i) dietdbutions or provizion for distdbutions to holders of any class or series of
stock having preference over the Conampon Stock in the liguidation, dissslution, or winding up of
the Corporation. Rach share of Class A Common Stock and Class B Coromon Stock shall be
entitled to share ratably, as a single class, in such remaining assets of the Corporation.

B, i ts. No shares of Class A Commaon.
Stock or Clazs B Common Stock, and no obligations or shares converiible into shares of Class A

4
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Common Stock or Class B Common Stock, shall have any preemptive right or preferential zight
to subsczibe to or purchase any shaves of any class of stock of the Corporation or auy right o
subscribe to or poxchase thereof,

8. Yicistions of Subsections A 3. In the event that the Board of Directors of
the Corporation shall determine, upen the basis of facts not disclosed ln ay affidavit or other
document sceotapanying the certificate for shares of Class B Conmmon Stock when presented fur
transfer, that guch shares of Class B Common Stock have been registered in viclation of the
provisions of snbsection A3, then the Corporation may seek a judicial determination including
an sotion at Jaw or in equity as may be appropriate under the circumstances.

o Legend on Centificates for g:iggg. B Commop Stock. Every certificate for
shares of Class B Common Stock shall bear 2 legend op the fact thereof reading as follows:

“The shares of Cless B Commeon Stock repressnted by this certificate may not be
trapeferred 1o any person who does not meet the qualifications set forth In
aubsection AJ3. of Article TI of the Axtcles of Incorporation of this Corporationt
and no peracn who does not meet the gualifications prescribed by subsection A-3.
of said Article YT is enfitled io own or to be registered as the record holder of
such shares of Class B Cormpmaon Stock, unfil the time referred to o said
svibsection A 3., but the recoxd holder of thig certificate may at any time comvert
sach shares of Class B Comnon Stock into the same nuueber of shares of Class A
Comiznon Stock of the Corporation for the purpose of effecting the sale or other
disposition of such shares to =muy person. FEach helder of this certificate, by
accepting the same, accepts and agreess to il of the foregoing”

Any certificate for ghares of Class B Comumon Stock which shall be issued afler
the gecoxrence of a Trigger Event shall not bear such legend.

10.  Adiugtments. o the event of a reorganization, recepitalization, share
division or combination, merger of stock split affecting the Class B Common Stock, then, the
threshold pumber of shares of Class B Common Stock referenced in the definition of Trigger
Bvent in subzection A.1.() of this Article I and the aombey o kind of shares into which the
Class B Common Stock are convertible pursuant fa subsection A2, of this Artiels HI shall be
sppropriately and proportionately adjusted; and in each such case such provisioms shall be
applicd so asto give effect 1o such adfustments. ¥ any such trausaction shall be ciffected by
emendment of the Articles of Incorporation, then such amendwent shall iiseif adjust such
threshold share nimber or conversion rate in accordance with the foregoing,

B.  Prefermed Stack. The preferred stock may be divided into one or more seres or
claszes, with each series separately designated =zo as to distingnish the shares thereof from the
shures of all other seres and classes. The Boerd of Direclors is authosized to divide the

5
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preferred stock into one or mote series ot classes, by adoption of supplementary sections or
amendments to the miicles of incorporation, having the relative rights, preferences aud
limitations as may from time to time be deferrnined by the Board of Directors. Withour limiting
the generality of the foregoing, the Board of Directors is anthorized fo fix and determine: '

1.  The oumber of shares which shall copstitute the scrics and the designation
of sach shares;

2. The rate and the time at which dividends on that sedes sha.llbepa:i&,
whether dividends shall be cumulative snd the participating or other special righus, if any, with
respect to dividends;

3. The voting powers, full or Hmited, ifagy, of shares of such series;
4. ‘Whether the shaves of such sexies shall be redsexuable and, ifso,the
price(s) &t which, and the terms and condifions on which, such shares may be redeemed and the

termes snd amonnt of any sinking fimd or purchase find, if any, for the parchase or redemption of
that series;

5. The amount(s) payable upon the shares of snch series in the event of
volmtary or invelnotary Equidation, dissolution, or winding vp of the Corporation.

. The terms upon. which the halder of any seties may convert their shares
foto any class or classes;

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

g Whether the shares of such series which are redeemed or converted shall
have the statns of anthorized but unissued shares of serial prefegred stock and whether such
shares may be redssued as shares of the szme or any other serics of ssrial profeszed stock

Each share of cach series of serial prefemed stock shall have the same relative xights ss
and be identical in respects with all the other sharves of the same series.
TICLELV - RI¢

Sharcholders shall not be ensitled to preemptive xights with respect to mny shares of the
Corporation which may be issued.

H0L00O023241 3%
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V- REGHT OFFICE AND A

The street address of the buitial registered office of thig Cotporation is 7385 Galloway
Road, Suite 200, Miami, Florida 33173, aud the name of the initlal registered agent of this
Corporation is Charles E. Muller IL

ABRTICLE 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 VY - INDEMNIFICATION

This Corporation shall indemnify any officer or director, or any former officer or director
of this Cormporation, to the fullest extent pemmifted by law. The foregoing right of
indermification ghall not be exolusive of any other xighis to which 2ny Director, offfcer,
employee or agent ey be entitled 25 a matter of law or which be may be lawfully granted.

ARITICLE VIII - AMIENDMENT

This Corporation resetves to its sharekolders the tight to amend or repeal any provisions
now or hereatter contzined in these Articles of Incorporation.

The foregoing Anended and Restated Axticles of Incorperation were duly adopted and
spproved by the wmdersigned incorporater and sole sharsholder of this Coxporation which, votes
cast were sufficient for such approval pursuent to Section 607.1003(6) of the Flogida Business
Corporation Act.

IN WIINESS mEOE}A&B undersigned has executed these Amended and Restated
Articles of Tncorporation this day of

H04000243244 3
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Having besn appointed the registered agent of Great Financdal Corperafion, the
undexsignﬂd accepts such appommaant and agrees to act in such capacity.

Dasedttis D7 dayof ekt 200 o
Charles E. Muller 17,
Registered Agent,

Aiciet oE %, GRC Pacalwpkwpd
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