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CERTHTCATE AND ARTICLES OF INCORPORATION
OF .

~Lllte Protectlan_awl Investlgatlon.Corporation—

‘I'he undersijed pergons, having o ageal 18— or tmore, have nesoclated themaelves
fire the puepose of formingg o corporntion under the laws of _the_State of Flerlda -

and do herehy adapt the following Certifiente and Articles of Incorporation,

I, Namao, The npme of Lhis corporation is _Elice Irocectlon mul Investlyation Corporatlon |

2, Purpose and Powers, This corporation is orgnnized for the Lrangnction of any and oll

Inwlul business for which carpornlivns may be Incorporated under the laws of the State ol

Flopldn , ns Lhey may be amended from Lime Lo Lime, nnd

gpectiieally hut notin limitation thereof, Lhe purpose ol

I'voviding private securlty ond private Investfcatlon scrvices as deflned under

Chapter 493 of Florida State Statutes,

s corporntion shall have the brond general powers set forth by regulation and statute
in this state.

A4 Dureation, ‘Mhe duration of this corporation shall be for Inpernetulty

4. Situtory Agent, ‘The corporation appoints Todd P, Franz who has

heen o bhunn Tde resident of the State of Florida for at least _ 24 years.

‘I'hts nppointment may be revoked al any Lime in accordance with the rules of the State of

Florida

« s . . Py
5. Registered Place of Business. The initial registered place of business shatkhg:
Street Address:
8160 S.W. 5 Court

|| ¥YHS6

North Laudcrdale, FL 33068

¢ Hd

bl

hli'llllng Ad(ll"l}ﬁh: 8160 5., 5 Court

North Lauderdale, FL 33068

Capies of all corporate recurds shall be kept at the regislered place ol business.
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b, Hoard of Directors, The number of direetors of the corporntion shall be fixed and may be
wltered from thne to time as may be provided In the bylaws, In the enso of any inerense In the
numher of divectors, the additionnl directors shall be elected by the sharcholders ot an
annunl orspecinl meeting, asshall he provided for tn the bylnwas,

The initlal Board of Direetors shall conslsl of ___¢ persons, who shall serve until
thelr suecessors nre quulified necording to the bylnws, and whose nomes and addresses are:

Nminw Addresy
Tadd B, Frang B160 8, W, 5 Court  North Lauderdale, FL 37063
Shelll K. Pranz 4160 8.9, 3 Court North Lauderdale, FI, 33068

7. Amondmont of Bylaws, Both the shareholders and the hoard of directors shall have the
power Lo amend the bylnws as provided in the bylaws,

8. Incorporntors, The names and addresses of the undersigned incorparators are:

Name Address
Todd R. Franz 8160 €11, 5 Court North lLauderdale, FL 33068
Shelll K. Franz 8160 8,7, 5 Court North lLauderdale, FL 33068

All powers, duties and responsibilities of the incorporalors shall cease at the time of
delivery of this Certificate and Articles of Incorporation to the person or department with
whom the Articles are filed,

9. Commencing Business. The minimum amount of capital with which the corporation

shall commence businessis $ 500.00

ARTICLES O INCORPORATION
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L0 Capltal Stoek, The authorized captind stocl af the corporation shndl be ng fidlows:

The nunber of Closs "A" shores of common votlng stock shall he 500 shares
with wparvalueof $___1.00 —_ pershare;

The number of Clags "B* shares of common non-vollng stack shall he ~0- shares
with n purvalue ol §__=0- per share,

0) Allar any portion of the capital slock mny be Issued in considerstlon for ensh, real o
personal property, services rendered, or nny other hing of vatue for Lhe uses and NS of
the corporation and, when so lssued, will hecome and be fully paid, the snme as thaugth puid
for in cash at par. ‘The Bonrd of Dircetors will be the Bnlujurf;;u ol the vitlue of any property,
services, right or thing nequited tn exchange for capital stoek.” Payment for Lhe enpital stock
will he made nt such time or times and upon such conditions ag the Bourd of Direelors muy
from time to time deslymate,

b) The shores of eapital slock of the eorporation are Lo be non-ngsessnble, The right o
notice of and to vole nl any meeting of the sharcholders of the corporalion shall be vested in
the hulders of the Class "A” voting slock, and every share of Class "A” stock shall have equnl
voling rights, Le., one Uite per share, e Board of Direetors shall bave the sole autharity w
determine Lthe mannes and method of declaving dividends on the issued stock, but must
deelnre dividends equally on the Class "A" nnd Class "B” and commaon slock,

¢) Inthe eventalany dissolution or liquidntion af the corporation, the nssels and funds of
the corporation shall be divided umnn‘.{ nnd pnid equally to the holders of the Class "A” and
Class "IB" Common stock, voting and non-vating, nccording to the number of shares of

common slock held by them respectively,

d) The Closs "B" non-voting sharehollers shall be entitled to receive nolice of and Lo
attend and participale in the discussions al nll sharcholders mectings,

¢} The sharcholders of the corporation are Lo be entitled to preemplive rightls in the event
ol the issuance nnd sale of stock of Lhe corporation or securities convertible inta stoek of the
corporation, and each sharcholder of the corporation will be entitled to purchnse the same
proportion of such stock or seeurilics to be sold by Lhe eorporation ns the proportion of the
sltnck owned by such sharcholder bears to the tola) outstnnding stock of the corporation at
that time,

{) ‘The shareholders of the corporation at any duly conslituted mectine may, by
resolution having unanimous approval of all holders of stock outstanding and ssued and
recorded in writing in the minutes of a meeting, place such restrictions upon the transfer or
encumbranee of the enpital stock of the corporation as they deem advisable, so long as such
restriction is reasonable and nol nn nnduc restraint or alienation of stock, At such meeting
the sharcholders may determine the method by which the restrictions upon transfer or
encumbrance of the eapitul stock of the corporntion may thereafter be rescinded or modified,
and in the absence of such a determinalion, such restrictions shall be rescinded or modified
unly by unanimous approval of all the sharcholders at a meeting called for such purpose, All
siieh restrictions on LRc transfer or encumbrance of a stock of this corporation shall he
recarded on all certificates of stock in compliance with the laws of the State of

Florida and shulr he binding upon every shareholder, his
heirs, nssigns and personal representatives.

i) The corparation may issue rights and options to purchnse shares of common stoek of
Lhe carporation Lo directors, officers or employees of the corporation or of any affiliate therenf,
and no shareholder approval or ratifiention of any such issuance of rights and options shall he
required.

h) In addition to comman slock, Lthe corporation may, for the purposes of financing, from

time to time issue bonds with such rights, interest rates, payment schedules, face amounus
and maturity dates as the Board of Directors may determine,

ARTICLES QF INCORPORATION
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L Presmptive Righis, Any preeinptive vights that are o be granted to the steclcholders
are an tullows:

- Proomptive nnd Preforontind Rights,  Fach shareholder o subseriber shall he
entitlel ta I'ulll preemplive or preferentind r‘l this, nsauch ipghty have heretalore been deflned
atcomman lnw, to purchuse md/or uuhacril:u [or his ar her proportonnte part of any shares
which mny he Issued at any time by thig corporntion,

by Sado o Veansfar, Before there enn be o valld snde ar tennsler of any of the shares of

thig eorporation by the bolders thereof, the holder of the shares L he sold or Lennslerred shnl)
first give nolice v writing to the seerelnry of this corporntion of his Intention to sell or
tennsler such ghares, Such natice shall a[mull‘y the number of shaves 1o be sold or translerred,
the peice per share nnd terms apon which such hokler intends Lo muke such sale or transfer,
The seerelary shall, within five doys Lherenfter, mail or deliver n copy of such notice Lo each
ol the nther shareholders of record of this corporation, Such notice mny be delivered to such
shurchalder personnlly or may be mailed to the last known address of such sharcholdor or
sharcholders ns the same may appear on the books of this corporntion, Within forty days
nlter matling or delivering these notlees o guch shareholders, any such sharcholder or
shnreholder t]usil'in[; Lo aequirve any parl or nll of the shares referved o In that notice shall
deliver by mail or olherwise Lo the secretnry of this corporntion n wrillen offer or offers o
wirchase o specified number or number of' sueh shares ol the price nnd upon the Lerms stated
in Lhnt notice,

b1} I the total number of shares specified in such offers exceeds the number of
shares referrved to in the nolice, each offering sharcholder shall be entlitled to purchuse such
propurtian of the shares referred to in the nolice ng the number of shares of this corporation
whieh he holds bears Lo the Lotal number of shares held by all such sharcholders desiring (o
purchase the shores referred to in the notice Lo Lthe seeretary,

b2) Il all the shares referred Lo in the notiee to Lhe seerelnry are bol disposed of
under such apportionment, each shareholder desiving to purchase shares in & number in
excess of his propartionnte share, as provided above, shail he entitled o purchnse such
proportion of Lhose shares which remain thus undisposed of, as the total number of shures
which he holds bears to the total number of shares held by all the sharcholders desiring W
purchase shares in excess of those Lo which they nre entitled under such apportionment,

h3) I none or unly part of the shares referred Lo in Lhe notice lo the seeretury are
purchased, as aforesaid, in accordance with offers made wilthin the forty-day period, the
sharcholders desiring Lo sell or transfer may dispose of all shares of stock referred Lo in thin
notice not so purchnsed by Lhe nther sharcholders Lo any person or persons he may so desive,
pravided, however that he shall not sell or transfer such sharves at n lower price or on terms
maore fnvorable Lo the purchaser or transferee than those specified in the notice o the
secrelary.

bd)  Any sale or teansler, or purported sale or transfer, of Lhe shares of Lhis
corpoeralion shall be null and void unless the Lerms, conditions prescribed by these bylaws or
buy-and-sell agreements signed by the sharcholders are strictly ehserved and fotlowed.

¢l Written Consent. Nosale, lease, conveyance, transfer, exchange or other disposilivn
or all, or substantially all, of the property and assels of Lhis carporation, and no mortgage,
deed of trust, pledge or hypothecation of all or substantially all of the property, real or
personal, of this carporation shall be made unless approved by Lhe vole or wrillen consent of
the sharehalders entitled Lo exercise a najorily of Lhe voling power of this corporation.

d} New Issues of Stock. As long as the original incorporators own stock in the
carporation, it shall not issue new stoek unless all incorparators approve that issue.

¢l Kndorsement of Stock Certiflicates, Upon the isstiance of shares, cach certificate of
cupititl stock in the corporation shall be endorsed as follows,

AIUNCLES OF INCORPUORATION
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NOTICE IS 1IEREBY GIVEN that the redemption, sule, assignment, transfer, pledpe or
other digpasition of the shares of caplinl stock represented by this certificate are gubject Lo
cerinin reteletions which are set forth in the Articles of Incorparation and the Byluws of this
corporntion, coples of which are on filo in the offiee of the seeretnry of the corparation, and the
carporation will fernlsh upon request nnd without charge a liﬂtnl'clunimmt{mm, preferences,
Nimitntiony and relnlive rights,

N All stoele of the corporation shall bo suh{m:l o thesa vosteletlons and have
endorsed thereon Lhe npproprinte notice cantnined in this parngraph, '

i} Other preomptive vlghts ndopted by Lhis corporation ure ns lollows:
No other preemptive rights will be ammended Into the Avtlelos of Tncorpovntlon

without a " Majority " vote of the stockholders,

12, Othor Provisions, Any olher provisions shall be as follows:

a) Dealings by Directors, No contraclor other transaction belween the corporation and
uny other corparation, whether ar not o majority of the shares of the enpital stoek ol such
other carporation Is owned by this corporation and no nct of the carporntion shall be in any
way offected or invalidated by the fact that any of the direetors of this corporalion are
pecuniarily or otherwise interested in, or nre directors or officers of, such other corporation;
any director individually, or any firm of which such director may he n member, may be n
party to or may he pecuniarily or otherwise interesied in any coniract or transnction of this
curporation, provided that the fact that he or such firm is so interested shall be disclosed or
shall have been known to the Board of Dircetors or n majority thereofl nnd any dircetor of Lhe
corporation who is also n director or officer of such other corporation, or who ls so interested,
may he counted in determining the existence of o quorum at any meeting of the Board of
Directors of this corporation which shall authorize such contract or transaction, and may
vole therent to nuthorize such contrnet or transactlion, with like foree and effect as il he were
not such director ar officer of such other corporalion or not so interested.

b) Indemnification of Dircctors; Limitntion. No director of the corporation shall be
personally linble to the corporation or its sharcholders lor monetary damages for breach of
fiduciary duty as a direclor; provided, however, that this Article shall not eliminate or limit
the liability of a director (a) lor any breach of the director's duty of loyalty to the corparation
or its sharcholders; (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (¢) for authorizing the unlawful payment of »
dividend or other distribution on the corporation's capital stock or the unlawful purchase of
its capital stock; (d) a violation of Conflict of Interest Laws; or {¢) for any transaction form
which the director derived an improper personal benefit, 'This Article shall not eliminate or
limit the liability of a director for any act or amission occurring prior Lo the date on which this
Article becomes effective,

¢) Indemnification of Officers, Employces, Agents, Subject. Lo the provisions of this
Arlicle, the corporation shall indemnify any and all of its existing and former officers,
employees and agents ngainst all expenses incurred by them and ench of them, including bt
not limited to legal fees, judgments, penalties and amounts paid in settlement or compromise,
which may arise or be incurred, rendercd or levied in any legal action brought or threatened
against any of them for or en account of any action or omission alleged to have heen
commitled while acting within the scope of employment as officer, employra or agent of the
corporation, whether or not any settiement or compromise is approved by a cour.
Indemnification shall be made by the corporation whether Lhe legn[l aclion brought or
threatened is by or in the right oftﬁe corporation or by any other person,

AWTICLES OF INCORPORATION
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Whenever any existing or furmer afficer, employee or nggent aball report to the president
ol the corporntion ur the Chalrman of the Board of Directors Uind he or she hus incurred or
may ineur expenyes, including, hut nol timited o legal fees, Judgments, penaliios, nnd
naonnts pald {n gettfement or compromise in o legal setion brought or Whrenlened agninst
him or her Tor or on necount of any aetlon or smisston nfleged to have beea committed by him
o her while neting within the seope of his or her employment ag an officer, etnployee or ngenl
ufl the corporation, the Bonrd of Direetors shall, sl [l next regulue meeting or at o speeinl
meoting hield within n reasonable Lme thereafter, determine In good Taith whether or not, in
regnrd Lo the matter invelved in the netion or eantemplated netion, sueh person neled, Miled
(o nel, or refused Lo nel willlully or with gross negligence or with fraudulent or erlminal
Inlent,

I( the Board of irectors determines in ggood faith that such person did nol aet, fudl to et
or refise Lo acl willfully or with grogs nc[{lfh,rcnuu or with frandulent or eritminnl {ntent in
regard to the matler involved In the action or contemplaled netion, tindemnification shall he
mantntory and shall be automatienlly extended as speelficd herveln; provided, however, Lthal
nusuch indenmilication shall be uvuiful)lu wilh respect Lo linbilities undor Lhe Seeurities Act
al H133 and provided further thal the corporation shall have the right to refuse o refuse
indemnifiention would otherwise have been npplienble shall have unreasonnbly refused to
iermit Lhe corporation, at its own expense and throngh counsel of' iLs own choosing, Lo defend
vim or her in the nction,

) Miscollancous Provisions:  yg 6

13, Additional Arvticlos, The corporation ndopts the following additionnl srticles, as

required by Lhe lnws of this slate:
None

L, Statutory Agent Yerification, Having been designated Lo aclas Stalulery Agent,
I hereby consent to net in that eapacity until removed or until my resignation is submitted
in accordance with the laws of this state,

‘The Statutory Agent can be reached nt the following address :

B160 S.W, 5 Court:North Lauderdale, FL 33068

tated: or-o/ - Y

Sipn:

ARTICLES OF INCORPORATION
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CEUTE T T

IN WITNESS WHEREOPR, the foltowing incarporntors have shigned these Articles of
incarporntion, Intending that they hecome offective as of' this date:  01=01-96 '

Frintud N Signulure

Todd R, Franz

Sholll K. Franz
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. . Acknowledgement, On thia date, befare me, o PR T YO TN
STATE QR Nuluryl'llh'lllcl.I‘urh'unull)'unh:mnl!:il: @ uinra me, 8. S\lgml!.llﬂ. "ﬁN“h'rle ublig

COUN'TY OF
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capieily, it s fur the principal aumed amd in the
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‘ Acknowledgement. On this dute, befiro me, o Wublie
STATE OF Notary Puhlng.pursnnully uppunrm‘: ' 58, Signature of Notary Public
COUNTY OF
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Pate ol Acknowledgement ncklmwlt-dg'c:l that he execuled the same, I Lhis Notary Expiration Date
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- a Acknowledgement. On thix dpte, befure moe, o i Publi
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Acknowledgement. On this dule, belore me, » i N o ubli
STATE O Nutary Public, peesunally appenred; ) SS. Slgmlm"‘ of N tury | ublie
COUNTY OF -
k||lu'wn lymenr s:ll{ﬁl'thlltlrillyi pﬁn!un. Lo be the pll.'r:«u}
e . . e whoge numye 18 subserthed Io this instrument and t eyt H .
Dute of Acknowledgement acknuwledued thil he exgeuted the same. 1F tris Nolary Expiration Dale
person's name is subseribed jn o represunlutive

capucity, i js fur the principul nnmed wod in the
capucity indicated,
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Weanz & Associntes, Jnc.

FLORIDA DEPAR EE I'OF STATE

DIVISION OF CORPORATIONS
P.0, BOX 6327

TALLAHASSEB, FL 32314
-y 2_.__

2000 e oR=0i4
ook 35, 00 w5, 00

To whom It may cancer,

Pleasc find the enclosed w;pomtc "amendmenis” for Elitc Protoction & Investigation, corporate document

reference number PO6U00022678, and a check for the applicable foc of $35.00 for our corporatc "name change".
All partics, a;zats, malling address and the physical location shall remain the samc, the only amendment is tho

name change. Thank you for your assisiance In this mater,

vl

YHITT:
4038

=
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r " 4,
SV

Sincerely,

Director
Registered Agent
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I"LORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrotnry of Stato

July 2, 1997

TODD R, FRANZ
P.0O. BOX 771734
CORAL SPRINGS, FL. 33077-1734

SUBJECT: ELITE PROTECTION AND INVESTIGATION CORPORATION
Ref, Number: P96000022678

We have received vyour document for ELITE PROTECTION AND

INVESTIGATION CORPORATION and your check(s) totaling $35.00. However,
the enclosed document has not been filed and Is being returned for the following

correction(s):

If an amendment was adopted by the incorporators or board of directors without
shareholder action, a statement to that effect and that shareholder action was not

required must be contained in the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6916.

Carol Mustain
Corporate Spacialist Letter Number: 497A00034654

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLE OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF

ELITE PROTECTION & INVESTIGATION

Elite Prolection & Investigation, a proflt corporation of
the State of Florida, whose registered office is located at 8160
5.W, 5th court, North Lauderdale, Florida 33068, certifies
pursuant to the provisions of state law, that at a meeting of the
board of directors of said corporation called for the purpose of
amending the Articles of Incorporatlon, and held on June 15,
1997, it was resolved that ARTICLE 1. NAME of the Articles of

Incorporation is amended to read as follows:

ARTICLE 1
1, Name, The name of the corporation shall hereinafter be
known as Franz & Associates, Inc. E%ﬁ 3
gy

*This amendment was adopted by the board of diréﬁﬁbréé :
without shareholder action and shareholder action Wasﬁﬁbt = rﬂb‘g
LR R r.‘:,", .]J

required. £ =
ks - 17
ST Y )

Sl =

- (o~

Signed on June 15th, 1997.

BY: =

siden dd 257Franz/bh.




