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Article I - Name

The name of this corporation is Williams-Frank & Co., Inc.

Article 11 - Principal Address

The corporation’s principal address is:

167 N.W. 45th Avenue
Deexrfield Beach, FL 33442

Article IIZI - Commencement

This corporation shall commence on the date of execution of
these Articles. o ' ’ ' '

Article IV - Purpose

This corporation is organized for the purpose of transacting
any or all lawful business. '

Article V - Capital Stock

(a) Common Stogk. This corporation is authorized to issue
30,000,000 shares of common stock, $.001 par value. '

(b) Preferred Stock. This corporation is authorized to issue

5,000,000 shares of preferred stock, $10.00 par wvalue (the
"Preferred Stock").

The Preferred Stock is subject to issuance by the board of

directors (the "Board") in one or more series and classes by the
filing a certificate pursuant to the applicable law of the State of
Florida. Except as expressly limited by Chapter 607, Florida

Statutes, as amended from time to time, or its successor -

legislation, as amended from time to time, the authority of the
Board with respect to each series shall include, but not be limited
to, determinaticn of the following:

(i) Whether that series or class shall have voting
rights, in addition to the wvoting rights provided by law, and
if so, the terms of such voting rights;

(ii) The number of shares constituting that series or
class and the distinctive designation of that seriesg;



(iii) The dividend rate on the ghares of that series
or class, whether dividends shall be cumulative, and if =o,
from which date or dates, and the relative rights of priority,
if any, are paid on dividends on shares of that series or
class; '

{iv) Whether that series or class shall have conversion
privileges, and if so, the terms and conditions of such
conversion, i1ncluding provision for adjustment of the
conversion rate in such eventg as the Board shall determine;

(v} Whether or not the shares of that geries or class
shall be redeemable, and if so, the terms and conditions of
guch redemption, including the date or dates upon cor after
which they shall be redeemable, and the amount per share
payable in case of redemption, which amocunt may vary under
different conditions and at different redemption dates;

{vi) Whether that series or class shall have a sinking
fund for the redemption or purchase of shares of that series or
class, and if so, the terms and amount of such sinking fund;

(vii) The rights of the shares of that series or class

in the event of wvoluntary or involuntary liquidatien,
dissclution or winding up of the corporation, and the relative
rights of priority, if any, of payment of shares of that series
or class; and ' -

(vidii) Any other relative .rights, preferences and
iimitationg of that series or class. ' '

(c) Series A Convertible Preferred Stock:

Section 1. Designation, Number of Shares and Stated Value
of Series A Convertible Preferred Stock. There is hereby authorized

and established a series of Preferred Stock that shall ke designated
as Series A Convertible Preferred Stock ("Series A Preferred®), and
the number of shares constituting such series shall be 150,000.
Such number of shares may be increased or decreased, but not to a
number less than the number of shares of Series A Preferred then
igssued and cutstanding, by resoluticn adopted by the full Board.
The stated value per share of the Series A Preferred ghall bhe egqual
to $1.00 (the "Stated Value").

Section 2.. Definitions. In addition to the definitions set
forth elsewhere herein, the following terms shall have the meanings
indicated: T -

"Business Day" shall mean any day other than a Saturday, Sunday
or a day on which banking institutions in Miami, Florida are



authorized or obligated by law or executive order to close.
"Common Stock shall mean the common stock, par value $0.001
per share, of the corporation. . . ,

"Conversion Price" ghall mean the conversion price per share of

common stock into which the Series A Preferred is convertible, as

such conversion price may be adjusted pursuant to the provisions
hereof. The initial Conversion Price is .§1.00. ' '

"Junior Securities" means the commeon stock and any other series
of stock issued by the corporation ranking junior asg to the Series
A Preferred upon liguidation, dissolution or winding up of the
corporation. T

"Original Issue Date" shall mean the date on which shares of

the Series A Preferred are first issued.

"Person" means any individual, corporation, association,
partnership, Joint wventure, limited liability company, trust,
estate, or other entity or organization, other than the corporation,
any subsidiary of the corporation, any employee benefit plan of the
corporation or any subsidiary of the corporation, or any entity
helding shares of common B8tock for or pursuant to the terms of any
such plan.

Section 3. Dividends and Distributions.

(a) The Series A Preferred shall rank prior to the common
stock with respect to dividends. The holders of shares of the
Series A Preferred shall be éntitled to receive, when, as and if
declared by the Board out of funds legally available therefor,
cumulative cash dividends at an annual rate of 1232% of the Stated
Value (the "Dividend Rate"). Such dividends on shares of Series A
Preferred shall be cumulative from the date such shares are issued
whenever in any period there shall not be .funds of the corporation
legally available for the payment of such dividends and whether or
not such dividends are declared, and shall be payable guarterly,
when, as and if declared by the Board, on March 31, June 30,
September 30 and December 31 in each year (each a "Dividend Payment
Date"). Cumulative dividends shall not accrue at a compounded rate.

(b) Dividends shall be calculated on the basis of the time
elapsed from and including the date of issuance of such shares to
and including the Dividend Payment Date or on any final distribution
date relating to conversion or redemption or to a dissolution,
liguidation or winding up of the corporation. Dividends payable on
the shares of Series A Preferred for any period of less than a full
calendar year shall be prorated for the partial year on the basis of
a 365-day vear. , S : .



(c) To the extent dividends zre not paid on a Dividend Payment

Date, all dividends which shall have acérued on each share of Series
A Preferred outstanding as of such Dividend Payment Date shall, for
purposes of calculating dividends therecn, be added to the Stated
Value of such share of Series A Preferred and shall remain a part
thereof until paid, and dividends shall accrue at the Dividend Rate

and be paid on such share of Series A Preferred on the basis of the’

Stated Value, as so adjusted.

(d} Dividends payable on each Dividend Payment Date shall be
paid to record holders of the shares of Series A Preferred as they
appear on the books of the corporation at the close of business on
the 10th Business Day immediately preceding the respective Dividend
Payment Date or on such other record date as may be fixed by the
Board of the corporation in advance of a Dividend Payment Date,

provided that no such record date shall be less than 10 nor more

than 60 calendar days preceding such Dividend Payment Date.

(e} So’ long as any shares of Series A Preferred are

outstanding, no dividend or _other distribution, whether in

liquidation or otherwise, shall be declared or paid, or set apart

for payment on or in respect of, any Junior Securities, nor shall .

any Junior Securities be redeemed, purchased or otherwise acquired
for any consideration (or any money be paid to a ginking fund or
otherwise set apart for the purchase or redemption of any such
Junicr Securities), unless (i) the full cumulative dividends, if
any, accrued on all outstanding shares of the Series A Preferred
shall have been paid or set apart for payment for all past dividend
periods and (ii) sufficient funds shall have been set apart for the
payment of the dividend for the then current dividend periocd with
respect to the Series A Preferred. ) S :

Section 4. Certain Covenants and Restrigtions. So long as
any shares of Series A Preferred are outstanding:

(a) The corporation shall at all times reserve and keep

available for issuance upon the conversion of the shares of Series
A Preferred such number of its authorized but unissued shares of

common stock as will be sufficient to permit the conversion of all . .

outstanding shares of Series A Preferred, and all other securities
and instruments convertible into shares of common stock, and shall
take all reasonable action within its power required to increase the
authorized number of shares of common stock necessary to permit the
conversion of all such shares of Series A Preferred and all other
securities and instruments convertible into shares of common stock.

(b) The corporation represents, warrants and agrees that all
shares of common stock that may be issued upon exercise of the
conversion rights of shares of Series A Preferred will, upon
issuance, be fully-paid and nonassessgable.

s



(c) The corporation.will endeavor to make the shares of stock

that may be issued upon exercise of the conversion rights of shares -
of Series- A Preferred eligible for trading upon any national

securities exchange, or any automated quotation system of a

registered securities asscociation, if any, upon or through which the -

common stock shall then be traded prior to such delivery.

(d) Prior to the delivery of any sécurities which the
corporatlon shall be obligated to deliver upon redemption or
conversion of the Series A Preferred, the corporatlon will endeavor
to comply with all federal and state securities laws and regulations

thereunder requiring the registration of such securities with, or

any approval of or consent to the delivery of such securities by,
any governmental authority.

(e) The corporation_shall pay all taxes and other governmental
charges (other than any income or franchise taxes) that may be
imposed with respect to the issue .or delivery of shares of common
stock upon conversion of Series A Preferred as p¥ovided herein. The
corporation shall not be required, however, to pay any tax or other
charge imposed in connection with any transfer involved in the issue
of any certificate for shares of common stock in any name other than
that of the registered holder ¢f the shares of the Series A
Preferred surrendered in connection with the coﬂﬁersion,thereof, and

in such case the corporation shall not be réguired to issue or

deliver any stock certificate until such tax or other charge has
been paid, or 1t has been established to _the corporation’s
satisfaction that no tax or other charge is dueL , —

Section 5. ~ Reacquired Shares. Any shares of Series A
Preferred converted or otherwise acquired by the corporation shall
be retired and canceled préomptly after the acquisition thereof. 2all
such shares shall upon their cancellation become authorized but

unigsued shares .of . Preferred Stock, without designation as to
series. ’ -

ill |



Section 6. Voting Rights. Except as otherwise provided by
law, the holders of the shares of Series A Preferred shall vote
together with the shares of commeon stock as a single class at any
annual or special meeting of shareholders of the corporaticon, and
each helder of shares of Series A Preferred shall be entitled Lo one
vote for each share of Series A Preferred held by such holder on the
record date fixed for such meeting. In the event the corporation
shall at any time after the Original Issue Date (i) subdivide the
cutstanding shares of common stock intoc a greater number of shares
or (ii) combine the outstanding shares of .common stock into a
smaller number of gshares, the number of votes to which each share of
Serieg A Preferred is entitled shall be adjusted proportionately so
that the adjusted number of votes shall bear the same relation to
the number of votes in effect immediately prior to such event asg the
total number of shares of common stock outstanding immediately after
such event shall bear to the total number of shares of common stock
cutstanding immediately prior to such event. Such adjustment shall
become effective immediately after the effective date of a
subdivision or combination. -

Section 7. Conversion Ricghts.

{a) One year from the Original TIssue Date, the shares of
Series A Preferred shall automatically convert intoc a number of
shares of commeon stock equal to the sum of (i) the Stated Value plus
(i1} any cumulative dividends divided by the Conversion Price then
in effect.

(b) At any time prior to the Original Issue Date, each share
of Series A Preferred shall be convertible at the option of the
holder thereof into fully paid, non-assessable shares of common
stock. The number of shares of common stock deliverable upon
conversion cof each share of Series A Preferred shall be determined
as provided in Section 7(Db). .

(¢) In case at any time the corporation shall (i) subdivide
the outstanding shares of common stock into a greater number of

shares, or (ii) combine the ocutstanding shares of common stock into

a smaller number of shares, (iii} issue any shares of common stock
for a price less than the Stated Value, (iv) gubject to Section
7(d), issue any option, warrant or other convertible security or
right to subscribe for or purchase capital stock of the corporation
at a price per share less than the Stated Value, then the Conversion
Price in effect 1mmed1ate1y'prlor thereto shall be multiplied by the
fraction obtained:

by diwviding

(X), which is the numerator obtained by adding (&) the total
number of isggued and outstanding shares of common stock



immediately prior to the effectiveness of such action by the
corporation, plus (B) the number of shares of common stock that
could have been acquired, at the Conversion Price in effect
immediately prior thereto, with the consideration, if any,
received or deemed received by the corporation in exchange for
such action, )

by

(Y), which is the dencminator that equals the actual total
number of issued and outstanding “shares of common stock
immediately aftér such effectiveness.

Such adjustment shall become effective immediately after the
effective date of a subdivigion, combination or issuznce; provided,
however, that no adjustment shall be made to the Conversion Price on
account of securities issued by the corporation in connection with
the corporation?s stock option plans that have been adopted by the
shareholders of the corporation. In the event of a consoiidation or
merger of the corporation with or into another corporation or entity
as a result of which a greater or lesser number of shares of common
stock of the surviving corporation or éntity are issuable to holders
of capital stock of the corporation in respect of the number of
shares of its capital stock outstanding immediately prior. to. such
consolidation or merger, then the Conversion Price in effect

immediately prior to such consolidation or merger shall be adjusted.
in the same manner as though there were a gubdivision or combination

of the outstanding shares of capital stock of the corporation. The
corporation shall not effect any such consolidation, merger, or sale

unless prior to or simultaneously with the consummation thereof the .

successor (if other than the corporation) resulting from such
conscolidation or merger or the party purchasing such assets and any
other corporation or entity the shares of stock or other securities
or property of which are receivable thereupon by the holder of
Series A Preferred shall expressly assume, by written instrument
executed and delivered (and satisfactory in form) to the Series A
Preferred holders, (i) the cobligation to deliver té- such holders
such stock or other securities or property as, in aceordance with
the foregoing provisions, such holders may be entitled to purchase
and (ii) all other obligations of the corporation hereunder.

(d) In case at any time the corporation shall grant any rights

to subscribe for or purchase, or any options for the purchase of,
gsecurities convertible into or exchangeable for common stock {such
rights and options being herein c¢alled <20ptions? and such
convertible or exchangeable securities being herein called
?Convertible Securities?), whether or not such Options or the rights
to convert or - exchange any such Convertible Securities are

immediately exercisable, and the price per share for which common

stock is issuable upon the exercise of such Options or upon the

Bl ity
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conversion or exchange of such Convertible Securities (determined by
dividing (x) the total amount, if any, received or receivable by the
corporation as congideration for the granting of such Options, plus
the minimum aggregate amount of additional ¢céonsideration payable to
the corporation upon the exercise of such Options, plus, in the case
of any such Options which relate to Convertible Securities, the
minimum aggregate amount of additional comsideration, if any,
payable to the corporation upon the conversion or exchange of such
Convertible Securities, by (v) the total maximum number of shares of
common stock issuable upon the exercise of such Options or upon the
conversion or exchange of all such Convertible Securities issuable
upon the exercise of such Cptiong) shall be less than the Stated
Value in effect .immediately prior to the time of the granting of

such Options, then the total maximum number of shares of common

stock isguable upon the exercise ©f such Options or upon the
conversion or exchange of the total maximum amount of such
Convertible Securities issuable upon the exercise of such Options
shall (as of the date of granting of such Options) be deemed to be
outstanding and to have been issued and sold for such price per
share (a ?Deemed Issuance?) and the provisions of paragraph (b) of
this Section shall apply accordingly. With respect to any Deemed
Issuance, effective as of the close of business on the first
Buginess Day on which no share of common stock may thereafter be
issued upon an 'exercise of an Option or Convertible Security that is
included in such Deemed Igsuatice  (whether by reason of (a) the
expiration or termination of any right to exer¢ise any Option or
Convertible Security included in such Deemed Issuance and that has
not been exercised, or (b) the purchase by the corporation and
cancellatidn or retirement of some or all Options or Convertible
Securities included in such Deemed Isgssuance that have not been
exercised}, the shares of common  stock then acquirable upon
conversion by the Series A Preferréd holders shall be adjusted by:
(1} recalculatihg the initial adjustment of the Conversion Price
that occurred by reason of such Deemed Issuance, based on the shares
of common stock issued by the corporation upon exercise of all
Options and Convertible Securities inciuded in such Deemed Issuance
(rather than the number of shares of common stock deemed outstanding
immediately after the issuance of the Options and Convertible
Securities included in such Deemed Issuance), and (2) recalculating
each other subsequent adjustment, if any, theretofore made to the
Conversion Price on account of subsequent issuances of common stock,

by utilizing the Conversion Price -as initially adjusted pursuant to -

the immediately foregoing clause (1) and including in the number of
shares of common stock outstanding for such purpose only the shares
of common stock actually issued and ocutstanding. '

{e} In the event that the corporation proposes to take any
action specified in this Section which requires any adjustment of
the Conversion Price, then and in each such case the corporation
shall at least 30 days prior to any such event, and within five



business days after it has knowledge of any such pending
transaction, provide to the Series A Preferred holders written
notice of the date on which the books of the corporation shall close
or a record shall be taken for such dividend or distribution, or for
determining rights to vote in respect of any such reorganization,
reclassification, consolidation, nerger, sale, dissolution,

ligquidation, winding-up, or transaction. Such notice shall also
specify, as applicable, the date on.which the holders of capital.

stock shall be entitled thereto or the date on which the holders of
capital stock shall be entitled to exchange their stock for
securities or other property deliverable upon such reorganization,
reclassification, censolidation, merger, sale, dissoluticn,
liguidation, winding-up, or transaction, as the case may be. Such
notice shall also state that the action in question or the record
date is subject to the effectivéness of a registration statement
under the Securities Act of 1933, as amended, or to a favorable vote
of security holders, if either is required. Furthermore, any notice
shall state the Conversion Price resulting from such adjustment and
the increase or decrease, if any, in the number of shares obtainable
at such price upon exercise, getting forth in reasonable detail the
method of calculation and the facts upon which such calculation is
based.

(f) The conversion of any share of Series A Preferred may be
effected by the holder thereof by the surrender of the certificate
or certificates therefor, duly endorsed, at the principal offices of
the corporation or to such agent or agents of the corporation as may
be designated by the Board and by giving written .notice to the
corporation that such holder elects to convert the same.

{g) As promptly as practicable after the surrender of shares
of Series A Preferred for conversion, the corporation shall issue
and deliver or cause to be issued and delivered to the holder of
such shares certificates representing the number of fully paid and
non-assessable shares of common stock into which such shares of
Series A Preferred have been converted in accordance with the
provisions of .this Section 7(qg). Subject to the following
provisions of this Section 7(g), such conversion shall be deemed to
have been made as of the close of the business day on which the
shares of Series A Preferred shall have been surrendered for
conversion in the manner herein provided, so that the rights of the
holder of the shares of Series A Preferred so surrendered shall
cease at such time, and the person or perscns entitled to receive
the shares of common stock upon conversion thereof shall be treated
for all purposes as having become the record holder or holders of
such shares of common stock at such time; provided, however, that
any such surrender on any date when the stock transfer books of the
corporation are closed shall be deemed tco have been made, and shall
be effective to terminate the rights of the holder or holders of the
shares of Series A Preferred o surrendered for conversion and to



constitute the person or persons entitled to receive such shares of
common stock as the record holder or holders thereof for all

purposes, at the opening of business on the next succeeding day on .

which such transfer books are open.

(h) The corporation shall not be required to is8ue fractional

shares of stock upon the conversion of the Series A Preferred. As
to any final fraction of a share which the holder of one or more
shares of Series A Preferred would otherwise be entitled to receive
upon conversion, the corporation shall, in lieu of issuing any
fractional share, pay the holder otherwise entitled to such fraction
a sum in cash egual to the same fraction of the Conversion Price on
the day of conversion.. ) C i

(1) In case the corporation shall be a party to any
transaction (including without limitation, a merger, consolidation,
statutory share exchange, sale of all or substantially all of the
corporation’s assets or recapitalization of the commorn gtock), in
each case as a result of which shares of common stock shall be
converted into the right to receive stock, securities or other
property (including cash or any combination thereof) (each of the
foregoing transactions being referred to as a ?Fundamental Change
Transaction?), then the shares of Series A Preferred remaining
outstanding will thereafter no longer be subject to conversion with
common stock pursuant to this Section 7(i), but instead each share

shall be convertible into the kind and amount of stock and other -

securities and property receivable (including cash) upon  the
consummation of such Fundamental Change Transaction by a holder of
that number of shares of common stock into which one share of Series
A Preferred was convertible immediately prior to such Fundamental
Change Transaction (including an immediate adjustment of the
Conversion Price if by reason of or in connection with such
consclidation, merger, or sale any securities are issued or event
occurs which would, under the terms hereof, require an adjustment of
the Conversion Price), assuming such holder of Series A Preferred
has failed to elect to have all or a part of such holders’ shares
redeemed. The provisions of this Section 7(i) shall similarly apply
to succesggive Fundamental Change Transactions. .

Section 8. Ranking. = The common stock shall be Junior
Securities.
Section 9. Record Holders. The corporation may deem and

treat the record holder of any shares of Series A Preferred as the
true and lawful owner.thereof for all purposes, and the corporation
shall not be affected by any notice to the contrary.

Section 10. Notice. Except as may otherwise be provided by

law or provided for herein, all notices referred to herein shall be
in writing, and all notices hereunder shall be deemed o have been ..

10



given upon receipt, in the case of a notice of conversion given to . -

the corporation, or, in all other cases, upon the earlier of receipt
of such notice or three Business Days after the mailing of such
notices sent by Registered Mail (unless first-class mail shall be
specifically permitted for such notice under the terms hereof) with
postage prepaid, addressed: If to the corporation, to its principal
executive offices or to any agent of the corporation designated as
permitted hereby; or if toc a holder of the Series A Preferred, to
such helder at the address of such holder of thé Series A Preferred
as listed in the stock record bocks of the corporation, or to such
other address as the corporation or holder, as the case may be,
shall have designated by notice similarly given. T

Section 11. Succesgsors and Transfere€g. “"The provisions
applicable to shares of Series A Preferred shall bind and inure to
the benefit of and be enfdrceable by the corporation, the respective

successors to the corporation, and by any record holder of shares of
Series A Preferred.

Article VI - Initial Registered Office and Agent

The street address of the initial registered office of this
corporation is 1645 Palm Beach Lakes Blvd., Suite 550, West Palm
Beach, Florida, 33401, and the name and address of the initial
registered agent is Michael D. Harris, 1645 Palm Beach Lakes Blvd.,
Suite 550, West Palm Beach, Florida, 33401. o

Article VIT - Tnitial Board of Directors

This corporation shall have one director initially. The number
of directors shall be established by the bylaws and may be either
increased or diminished from time to time as provided in the bylaws.

Article VIITI - Incofoorator

The name and address of the person signing these articles is:

Michael D. Harris

MICHAEL HARRIS, P.A.

1645 Palm Beach Lakes EBElvd., Suite 550
West Palm Beach, FL 334031

Article IX - Bylaws

The power to adopt, alter, amend or repeal bylaws shalllbe
vested in both the Board and the shareholders. o

il
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Article X - Indemnification

Subject to the qualifications contained in Section 607.0850,
Florida Statutes, the corporation shall indemnify its officers and
directors and former officers and directors._against expenses
(including attorneys fees), judgments, fines and amounts praid in

settlement arising out of his or her services as an officer or

director of the corporation.

Article ¥I - Amendment . .

The corporation reseéerves the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders is
subject to this reservation. T

IN WITNESS WHEREOF, the undersigned incorporator has executed
these articles of incorporation this 18th day of November, 1998,

mn(ﬂ ﬂ( 0 )
AR P EARRTE /
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM

PROCESS MAY BE SERVED.
FLORIDA STATUTES,

IN COMPLIANCE WITH SECTION 48.091,

FOLLOWING TS SUBMITTED:
WILLIAMS-FRANK & CO., TNC.
(NAME OF CORPORATION)

FIRST--THAT
DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF

WITH ITS PRINCIPAL PLACE OF BUSINESS AT THE CITY OF

FLORIDA,
DEERFIELD BEACH, STATE OF FLORIDA, HAS NAMED MICHAEI, D. HARRIS
(REGISTERED AGENT)

THE .

CITY) (STATE)
LOCATED AT _1645 PAIM BEACH LAKES BLVD. SUITE 550
CITY OF WEST PAIM BEACH B . L s '
STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN
FLORIDA. .
WV )
SIGNATURE: ‘ ,K}y I Wi
MichHEW D . HaTris / -
TITLE: Iincorporator
November 18, 1998

DATE:

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED corporaticn, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I
HEREBY AGREE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TO COMPLY

WITH TEE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES. ,) '
(h)7a%?6)é/i//{/ﬁz//7

SIGNATURE:;
Re§i¥tered mgerit

DATE: Novemberx 18, 1998
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