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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GREAT FINANCIAL CORPORATION

Pursusant io Sactjons 607.0120 and 607.1007 of the Florida Business Comporation
Act (the "Act”), the undersigned President of Great Financial Corporation hereby executes
and submits for filing with the Department of State, State of Florida, these Amﬁed%d
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Restated Articles of (ncorporation, to read as follows:

ARTIGLE | - NAME AND ADDRESS

The names of this Corporation is Great Flnancial Cotrporation. The ad@éﬁs
principal office and the mailing addrass of thie Corporafion is 15050 N.W. 79 Court, Euite

200, Miaml Lakes, Florida 33016.
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ARTICLE Il - PURPOSE

This Coi-poraﬁon is organized for the purpese of trensacting any and all lawiful
business.

CLE NIt~ TOCK

The aggregate number of shares of capital stock which this Corporation shall have
authority to fssue is Two Hundred Twenly Twe Million (222,000,000) of which Ten Miliich
{10,000,000) shal! be preferred stock, par value $.01 per share, and of which Two Hundred
Twelve Mililon (212,000,000 shall be common slock, par value $.01 per share, consisting
of Two Hundred Million (200,000,000) shares of a class designated “Class A Common
Siack” aad Twelve Milllon {12,000,000) shares of a class designated "Class B Common
Stock” (the Ciass A Common Stock and the Class B Common Stock are sometimes
hereinafter referred to collectively as the “Common Stock”). The preferred stock may be

1
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divided Into and issued In series by the Board of Diractors as set forth beiow. The Board of
Diractors shaif fix the consideration to be recalved for each share. Such consideration
shall consist of any tangible or intangible proparty or benefit to this Corporation, including
cash, prornissory notes, services petformed or secutities of other corporations or entities
and shall have = vaius, In the Judgment of the Board of Diractors, equivalent fo or greater
than the full par value of the shares, in the case of a stock dividand, that part of the
sutplus of the Corpeoration which is transferred o stated capita!l upon the Issuance of
shares 8§ a share dividend shali be deemed to be the consideration for their issuance.

A, mmon Stock apd Class on 8io The relatlve rights,
prefarances, privileges and restrictions of the Clase A Common Stock and the Class B
Cpmmon Stock are as follows:

1. Voting. Except as provided in this Article i (or in any supplementary
goctions thereto), all rights to vote and all voting power {including, without limitation, the
tight to elect directors} shall be vested excluslvely in the holders of cutstanding Class A
Common Stock and the holders of outstanding Clags B Common Stock, voting together
without regard to class.

A () © Class A Common Stock. ©n all matters presented for 2 vote of
shargholders, holders of Clase A Common Stock shall be entitied to one vote for each
shars hald. Until a Trigger Event occurs the Class A Common Stock shall possess in the

aggregate 55% of the total voting power of the Common Stock, A “Trigger Event” shail
occur when the total number of outstanding shares of Class B Cormmun Stock shall first fali
bﬁ!ow one hundred thousand shates after hbaving besti above one hurdred thousand
shares, ‘

(i  Class B Common Stock. {(a) On all mailters presentad for a
vote of shareholders, holders of Class B Comnmon Stock shall uniil the occurrence of 2
Trigger Evant ba entitled to guch 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 Ctass A Common Stock
and Class B Common Stock outstanding on the record date relating to the mafter to be
voted upon, will fix the aggregate voting power of the Class B Common Stock at45% of the
total voting power of the Common Stock. Uniil the occumence of a Trigger Event, tha
number of votes par share of Class B Common Stock shall agual the guotient darived by
dividing (1) the number equal to {x) the total number of shares of Class A Common Stock
outstanding on the relavant record date divided by .55 less (y) the total number of shares of
Giass A Common Stock outstanding on such record date by (2) the total humber of shares
of Class B Commen Stock outstanding on such record date.

(b)  Uponany vole ofthe Common Stock prior {o the occurrence of
a Trigger Event ail shares of Class B Common Stock shall be automatically deemed,
without any action on the part of this Corporation ot any holder, to have been voted in

2
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accordance with the vote of holders of a majority (or in the casa of any vote requiring the
approval of a plurality, a plurality} of the outstanding shares of Class B Common Stock
actually voted on such matter. For purposes of clarity, until the occurrence of a Trigger
Event If on a record date there are 1,000,000 shates of Class B Common Stock
outstanding, and 800,000 of such shares are voted FOR a matter, 300,000 of such shares
are voted AGAINST such matter and 100,000 of such shares are not voted with respect to
such matter, then notwithstanding such votes all 1,000,000 of the ouistanding shares of
Class B Common Stock shaill be deemed to hava beer voted FOR the matter.

{c)  From and after the occurrence of & Trigger Event, holders of
Class A Commoh Stock and Clasa B Common Stock shall sach be entitiad o one vote for
each shara held,

(i) Cumyiative Voling. Thera shail be no cumuiation of votes for
the elaction of diractors.

S : (v) Llass Yoie by Class B Common Stock. Notwithstanding any
cther provision of this Article {l}, shares of Class A Commaun Stock and Class B Common
Stock shall be voted in separate classes when raquired by the Act, including, without
limitation, Section 807.1004 thereof, and until the ocourrance of a Trigger Event the
Corporation shall not take any of the following actions without the affirmative vote of the

* . holders of twa-thirds or more of the outstanding shares of Class B Common Stock, given

. separatoly as a class: (1) Issue any additional shares of Class B Common Stock except
purstiant to a stock dividend issued exclusively to the holders of Class B Common Stock or
plens approved by the affirmative vote pravided in this subsection A.1,(iv); (2) effect any
reduction in the number of outstanding shares of Class B Common Stack (other than by
holders of Clags B Common Stock converting Class B Common Stock into Class A
Common Stock, or through voiluntary disposition thereof to the Corporation, of through a
combination of shares effected solely by tha directors in accordance with the Act which
effects a reduction of outstanding shares of Class B Commoh Stock as s class and of
shares of Class A Common Stock as a class pro rata); or (3) effect any change or
alteration In any provision of this Article HL.

2. Conversion ansg Reservation of Shares. Each share of Class B
Comimon Stock shall be convettible, at any time, and from time to time at the option of the
holder thereof, into onae fully paid and nonassessable share of Class A Cammon Stock. In
order to exercise the conversion right, a holder of shares of Class B Cotnmon Stock shall
surrender the cerlificate or certificates reprasenting such shares, duly endorsed or
assigned to the Corpotation, at the office of the Corporation togethier with written notice to
the Corporation of the numbar of shares which the holder elects to convert and wrltten
instructions regarding the registration and delivery of certificates for shares of Class A
Common Stock acquired thereby, As promptly as practicable thereatter, the Corporation
shall lgsue and deliver to the holder to the place designated by such holder, a certificate or

3
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certificates for the humber of shares of Class A Common Stock o which such holder Is
entitled. The person entitiad to recaive shares of Class A Common Stock issuable upon
conversion ehall be deemed to have bacome the haldar of record of such shares of Class
A Corrimon Stock at the close of businaess on the date ypon which the conversion right is
so exercised. If any certificate representing shares of Ciass B Common Stock shafl have
baen converted in patt, the holdar shall be sntitled to a new cettificate representing the
unconverted shares of Class B Common Stock. There shall be no charge to holders of
Class B Common Stock for any costs aasociated with the cortvarslon 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 pavable in
respect of any conversion in which any share or shares of Class A Comman 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 sll times reserve and keep available, out
of its authorized but unlssued Class A Common Stock, such number of shares az would
become Issuable upen the conversion of &ll shares of Class B Common Stock then

cutstanding.

: . 3. -l la on Stock. Until the occurrence of a

Trigger Evant, shares of Class B Commion Stock may only be transferred to the

- Corporation ar an affiitate of the Corporation. For purposes of this Articla I}, the term

© “affillate” shall mean a person who, directly or indirectly, cantrols or is controlled by, or is

. .. Mnder common control with, the Cotporatioh. Shares of Class B Common Stock acqulired

- by the Corporation shall not be reiesued, and the total number of authorized sharea and

the numbaer of authorized shares of Class B Common Stock ghall be reduced by the

number of such shares of Class B Common Stock acquired by the Corporation. From and

. after the ooourrence 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
statiis of an owner or holder of shares of Class B Common Stock,

4, Trangfars of Glass B Common Stock on Corporate Books. Shares of
Clagss B Common Stock shall be transferred on the books of the Corporation and a new
certificate lssued, upon due presentation at the office of the Sacretary of the Corporation
{or at such additional place or places as may from tima to time be dasighated by the
Corporation, including the irensfer agent of the Corporation) of the certificats for such
shares, in proper form for transfer; provided, however, that if at the time such certificata is
pragsnted for iransfer there has not occurred a Trigger Event, then such transfer wilk ot be
effected unless such certificate I8 accompanied by an affidavit of the record holder
certifylng that the transfar of such shares I2 to & person permitted by the provisions of
subsaction A.3. of this Article lII.

8. Dividends. Whenever there shall have bean paid, or declared and set
agide 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
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dividends and of a sinking fund, retirermnent fund, or other required payments, If any, to
which such holders are respectivaly entitled In prefarence to the Comimon Stock, then
dividends may be paid on the Common Stock and on any class or getfes of stock antitled
to participate therewith as to dividends when and as declared by the Board of Directors out
of any assets legally avaitable for tha payment of dividends. Holders of Common Stock
shall be entitiad to such dividends gs may be declared by the Board of Directors, provided
that the distribution per share of Class A Common Stock must be ldentical fo the
distribution per share of Class B Common Stock, except that a dividend or other
distribution to halders of Class A Common Stock may be declared and Issued in Class A
Common Stock and a dividend cr other distribution to holders of Class B Cornmon Stock
may be declared and 1ssuad in either Ciase A Common Stock or Class B Common Stock
provided that in each case the number of shares so declared and lssued on a per share
basls to such holders is the same.

8. Rights upon Liguidation gr Dissolution. tn the event of any liuidation,
dissofution, or winding up of the Corporation, the holdeis of Common Stock (and the
holders of any class or seres of stock entitied to participate with such stock In the
disttibution of assets) shall be entitled to receive, In cash or in kind, the assets of the
Corporation avallable for distdbution remaining after; (i) payment or provision for payment
of the Corporation’s debts and llabilities; (i) distibutions or provislon for distributions In
settlorment of its liquldation sccount; and (i) distributions or provision for digtributions to
holdars of any class or series of stock having preference over the Common Stock in the

_ liquidation, dissolution, orwinding up of tha Corporation. Each share of Class A Comimion
Stock and Class B Common Stock shall be sntitled to share ratably, as a single class, in
such remaining assets of the Corporation.

7. Subscription and Pregemptive Rights. No shares of Class A Common

Stock or Class B Common Stock, and no obligations or shares convertible into shares of
Ciass A Common Stock or Clase 8 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 Hght to subscribe to or purchase thereof.

8. Viglaticns of Sybsoctions 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 Comnmon Stock when
presented for transfer, that such shares of Clase 8 Common Stock have been registered In
viplation of the provislons of subsaction A.3., then the Corporation may seek a judicial
determination including an action at iaw or in equity as may be appropriate under the
circumstarices.

H0 6000068255 3
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a. Legend on Certificates for Clags B Comimon Stock. Every cettificate
for shares of Class B Common Stock shall bear a lagend on the fact thereof reading as
follows:

“The shares of Class B Common Stock represented by this cediflcate may
not ba transferred to any parson who does not mast the gualifications set
forth in subsection A.3. of Article il| of the Artlclas of Incorporation of this
Corporation and no peraon who does not meet the qualifications prescribed
by subsection A.3. of sald Article ill s entitied to awn or {o be registered as
the record holder of such sharea of Ciasa B Common Stock, untll the timme
referred to in sakd 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 sala or other disposition of such shares to any
peraon. Each holder of this centificate, by accepting the same, accepts and
agrees o all of the foregoing.”

Any ceriificate for shares of Class B Commoen Stock which shall be issued
after tha occurtence of g Trigger Event shall not baar such legend.

10. Adlusipents. inthe event of a reorganization, recapitalization, share
division or combination, merger or stock aplit affecting the Class B Common Stock, then
the threshold number of shares of Class B Common Stock referenced in the definiiion of
Trigger Event in subsection A.1.(f} of this Article Ill and the number or kind of shares into
which the Class B Common Stock are convertible pursuant to subsection A.2. of this Articla
lil shall be appropriately and proportionately adjusted; and in each such case such
provisions shall be applied 30 as to give effect to such adjustments. If any such
trahsaction ghall be effected by amendmant of the Articles of incorparation, then such
amendmant shall itself adjust such thrashold shate number or cohversion rate in
aceordarice with the foregoing.

8. Preferred Stock. The preferred stock may be divided into one or more series
or classes, with each series separataly designated so és to distingutsh the shares thereof
from the shares of all vther series and classes, The Board of Directors is authorized to
divide the prefarred stock into one or more seties or classes, by adoption of supplementary
sections or amendments {o the aricles of incorporation, having the refative rights,
prefarences and limitations as may from time to tima be determined by the Board of
Directors. Without limiting the generality of the foregoing, the Board of Directors s
suthorized 1o fix and determine:

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

H06000068255 3
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2. The rate and the time at which dividends on that series shall be paid,
whather dividends shall be cumulative and the participating or other speciai rights, if any,
with respect to dividands,

3. The voling tghis, full or limited, if any, of shares of such series;

4. Whether the shares of such seriea shall be redeemable and, if 3o, the
price(s) at which, and the terms and conditions on which, such shares may be redeemed
and the terms and arnount of any sinking fund or purchase fund, if any, for the purchase or
redemption of that series;

5, The amounit{s) payable upon the shares of such serles in the avent of
voluntary or Involuntary Hiquidation, dissolution, or winding up of the Corporation,

8. The termns upon which the holder of any seres may convert their
shares into ary class or classes;

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

B. Whether the sharas of such sarias which are redeemed or convarted
shall have the status of authorzed but unissued shares of seral preferred stock and
whether such shares may be reissued as shares of the same or any other serles of serial
preferred stock,

Each share of each seriee of serial preferred stock shall have the same relative
Aghts ag and be identical In respacts with all the other shares of ihe same serlas,
ARTICLE |V - PREEMPTIVE RIGHTS

Shareholders shall nat be entitled tu preemptive rights with respect to any shares of
the Corporation which may be {ssted.

ARTICLE V - REGISTERED OFFJCE AND AGENT

The street address of the registered office of this Corporation s 7385 Galloway
Raad, Sulte 200, Miami, Fiotida 33173, and the name of the registered agent of this
Comporation is Charles &£, Muller 11
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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.

ICLE VI - IND Fl ION

This Corporation shall indemnify any officer or director, or any former officer or
director of this Gorporation, 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,
employes or agent may be entitied as a mattsr of law or which he may ba lawfully granted.

ARTICLE vill - AMENDMENT

This Corporation reserves to its sharsholders the right to amand or repeal any
provisions now or hereafter contalhed in these Articles of Incorporation.

The undersigned President of this Corporation hersby cerfifles that the foregoing
Amendsd and Restated Articies of [hcorporation contaln amendments to the articles of
fncorporation of this Corporation and such amendments and theze Amended and Restated
Articles of | ncorporation were d uly a dopted and a pproved by the undersigned sole
shareholder of this Corporation on March 7, 2006, which votes cast were sufficient for such
approval pursuant to Section 807,1003(8) of the Florlda Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has executed these Amended and
Restatad Articles of Incorporation this _ /2 day of March, 2006.

. Mahdl Ghomghkht, Prasident and soje
shareholder

H06000C63255 3

4 : ,
o1 £ I58d SIST 865 0S8 82:d1 Tr:9T 90, F1-80 899°ON T4



BO&0 00068255 3

ACC G TERED AGE

Having basn appointed the registered agent of Great Financial Corporation,
the undersigned accepts such appointment and agrees to act in such capacity.

Dated this __/ Z day of Match, 2008,

bbe o

Charles E. Muller i,
Reglsterad Agent.

Ciiomi@iomastihGost Flokide BevoAnites of 1ac GFD laan wod (Word)
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