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ARTICLES OF INCORPORATION 98 Ff8 -9 M 9 |2
OF
VFINANCE HOLDINGS, INC, SECGL {0 Uk STATE
TALLAHASSEE, FLORIDA

S

Article I - Name and Address
The name, address and principal place of business of this corporation is:

VEINANCE HOLDINGS,INC,

cfo WLMC Registered Agents, Inc.
701 Brickell Avenue

Suite 2000

Miami, Florida 33131

riicle IT - DSE

This corporation is orgenized for the purpose of fransacting any or all lawful business for
which corporations may be organized under the laws of the United States and the Florida
Business Corporation Act and to engege in any business or transaction deemed necessary,
convenient or incidental to camrying out any of such business within or without the United States.

Article T1I - Capital Stock

Section 1. Authorized Stock. The maximitn number of shares of stock which this
Corporation is authorized to have at any time is:

(a) 40,000,000 shures of common stock, having a par valuc of $.01 per share (the
*Common Stock™; and

(b) 20,000,000 shares of preferrcd stock, having a par value of $.01 par value per
share (the "Preferred Stock”).

Section 2. Voting. The holders of shares of Common Stock and Preferrcd Stock are
entitled to cast one vote for cach share of Common Stock and one vote for cach share of
Preferred Stock held at all stockholders mectings for all purposes.

This instrument Prepswed By:
Carlos M. Tomern, C34.
Lucio, Mandier, Croland, £t al.

701 Brickell Avenue

e i 33131 H98000002605
Flarida Bar No:867254

(208) S36-238E0




198000002603

Section 3. Conversion. Each share of Preferrcd Stock is convertible, at the election of
the holder thcreof, into one (1) shere of Common Stock.

Section 4. Dividends. No dividends shall he declared or paid on any shares of Common
Stock until ali unpaid cash dividends are paid on the shares of Prefcrred Stock. Upaon liguidation,
dissolution or winding up of the Corporation, the holders of the sharss of Preferred Stock are
entitled to reccive all accrued and unpaid dividends beforc any distribution or payment to the
holders of Common Stock, which distribution or payment would then be made on 4 pro-rata basis
£irst to the holders of the sharcs of Preferred Stock and then o the holders of Commen Stock.

Section 5. Qther Rights. .leccpt as otherwise cxpressly stated herein, the consideration
for the jssnance of the Common Stock and Preferred Stock of this Corporation, and the dividends,
the voting rights, the rights of redemption and the relative rights and preferences of such stock

are 10 be established by the Board of Directors. :

Article IV - Tnitinl Registered Office and Agent
‘Che street address of the initial registered office of this corporation is:

701 Brickel]l Avenue

Suite 2000

Miarni, Florida 33131
and the name of the initial registcred agent of this corporation al such address is WLMC
REGISTERED AGENTS, INC.

Articte V - Incorporator
The name and address of (ke initial incorporator of this corporation is:

Leonard J. Sckolow
701 Brickell Avenuc
Suirc 2000

Miami, Florida 33131

1198000002605




“98000002605

Article VI - Board of Directors

‘The mumber of directors may bo either increased or decreased from time lo time as
provided in the By-Laws but shall never be less than one. ‘The names angd addresses of the initial
directors are:

Leonard J. Sokolow
701 Brickell Avenue, Suite 2000
Miami, Florida 3313}

Timothy Mahoney
68 Cayman Place
Palm Beach Gardens, Florida 33418

jcle VH - Indemnification

Section 1 - Right to Fndemnification.  The corporation hercby indempifies each person
(including the heirs, executors, adminisirators, or estate of such person) who is or was a director,
officer, employee or agent of the corporaticn 10 the fuilest cxtent permiited or authorized by
cument or future legislation or by current or fiture judicial or administrative decision (but, in the
case of any future legislation or decislon, only to the extent (hat it permits the corporaton fo
provide broader indempification rights than permitted prior Lo the legislation or decision), against
all fines, liabilities, costs and expenses, including attorneys® fees, asserted against him or incurred
by him in his capacity as & director, officer, agent, employee, of representative, or arising out of
his statas as a director, officer, agent, employee ar representative, The forcgoing right of
indemnification shall not be exclusive of other rights to which those seeking an indemnification
may be entitled The corporation may mmaintain jnsurance, at its expense, to protect itself and all
officers, directors, employces and agents against fines, liabilities, costs and expenses, whether or
s1ol, the corporation would have the legal power to indemnify them directly against such Hability.

Section 2 - Advanees, Costs, charges and expenses (including atrorneys’ foes) incurred by
a person referred 1o in Section 1 of this Article in defending a civil or eriminal suit, action ot
proceeding shall be paid by the vorporation in advance of the final disposition thereof upon
receipt of an undertaking 1o Icpay all amounts advanced if it is ultimately deterrgined that the
person is not entitled to be indemnificd by the corporation as authorized by this Article, and upon.
satisfaction of other conditions roquired by cwxent or future legislation {(but, with respect to
future Jegislation, only to the extent that it provides conditions less burdensome than those
previously provided).

Section 3 - Savings Clause, If this Article or any portion of il is invalidated on any
sround by a court of competent jurisdiction, the eorporation nevertheless indemnifies cach person

described in Section 1 of this Article to the fullest extent permitied by all portions of this Article
that has not been invslidated and fo the fullest extent permitied by law,

Article VIII - Effective Date
The effective date of this Corporation is February 5, 1998.

HeRANNNN2.605
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IN WITNESS WHEREQF, the undersigmed has executed fthese Artigles of
Incyrporation this S day of February, 1998.

W/ A4

Leonad J. Sokolow
Incorporator

198 00NNN2605
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ACCEPTANCE OF REGISTERED AGENT

Having been named Lo accept sorvics of process Tor VFINANCE HOLDINGS, INC. at
[ hersby agree to act in this capacity, and

the place designated in the Articles of Tncorporation,
agree lo comply with the provisions of Section. 607.0505 Fla. Stat. (1995).

ﬁ
Dated this ‘”day of JN“H‘&/ , 1998,
WLMC REGISTERED AGENTS, INC.

Authorized Representative
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