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Augtst lﬂ , 2018

BY UPS

Amendment Section

Division of Corporations
Ciifton Building

2661 Executive Center Circle
Tallahassee FL 32301

RE: Amendment to Articles of Incorporation of
BMI Financial Group, Inc. M46904

Dear sir or madam:

Attached are the following documents relating to the filing of an Amendment to the
Articles of Incorporation of the above corporation:

1. Cover letter;

2. Articles of Amendment

3. Certificate as to Resolutions;

4. Money order in the sum of $43.75, including fee for certified copy.

The reason we are re-filing this amendment is because the percent (10%) was stated
incorrectly on the Amendment, although it was correctly stated on the Certificate as to
Resolutions.

Thank you for your help in this matter. Please call me if you have any questions.

incerely

Terri Castillo
ftc
Attachs.

BMI Financial Group, Inc.
8950 S.W. 74" Court, 24" Floor, Miami, FL 33156 * Phone: (305) 443-2898 EXT. 1272 *Fax: (305) 442-8486;
tcastitfo@bmicos.com



COVER LETTER

TO: Amendment Section
Division of Corporaitons

, U . BMIFINANCIAL GROUP, INC.
NAME OF CORPORATION:

M 46904

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for tiling.

Please return all correspondence concerning this matier o the following:

Terri Castillo

Name of Contact Person

BMI Financiai Group, Inc.

Firm/ Company

8950 S.W. 74th Court, 24th Floor

Address

Miami, FL 33156

Citv/ State and Zip Code

tcastillo@bmicos.com

E-mail address: {to be used for futere annual report notification)

For further information concerning this maiter, please call:

Terri Castillo a (305 ) 443-2898 EXT. 1272

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Depariment of State:

O $35 Filing Fec 0J$43.75 Filing Fee & ~ MS43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Certified Copy Cenificate of Status
{Additional capy is Certified Copy
enclesed) {Additional Copy

15 enclosed)

Mailing Address Street Address

Amendment Section Amendmem Scction

[hvision of Corporations Division of Corporations
P.O. Box 6327 Clifton Building

Tallahassee. FL 32314 2661 Execwiive Center Circle

Tallahassee. FI. 3230]



Articles of Amendment |

n ED
Articles of Incorperation S: e )
of Y
BMI FINANCIAL GROUP, INC.
(Name of Corporation as currently filed with the Florida Dept. Ef.‘fft‘a'ifj"’; S

ThLs o F

HHS.:;'E;E, E

M 46904

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006. Florida Statutes. this Flerida Profir Corporation adopts the following amendment(s) 1o

its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:
N/A .
The  new

mame must he distinguishable and contain the word “corporation,” “company,” or Cincorparated” or the abbreviation
“Corp..” Vine, " or Co, 7 or the designation "Corp,” “Ine,” or "Co " A professional carporation name must comiain the
ward “chartered " “professional assaciation, " or the abbreviation "P.4. "

N/A
B. Enter new principal office address, if applicable:
{Principul office address MUST BE A STREET ADDRESS )
C. Enter new mailing address, if applicable: N/A

(Mailing uddress MAY BE A POST OFFICE BOX)

D, If amending the registered agent and/or registered office address in Florida. enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Ageni

(Florida storeet address)

N/A
New Registered Office Address: . Florida
(Ciyy) (Zip Code)

New Registered Agent's Signature, if changing Registered Apgent:
I hereby accept the appointment as registered agent. { am familiar with and accept the obiigations of the position,

Signanire of New Registered Agent, if changing
L ! i & ! PALUN
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of cach Officer and/or Director being added:

{Anach ndditional sheets, if necessary)

Please note the officer/divector title by the first letter of the office title:

P = President: 1= Vice President; T= Treasurer; §= Secretarv: D= Director: TR= Trustee: C = Chairman or Clerk; CEQ = Chicf
Exceutive Officer: CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of cach offiee
held, Presidens, Treasurer. Director would he PTD.

Changes showld be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is fisted as the V. There is
a change. Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe. PT as a Change,
Mike Jones, V as Remove, and Saltv Smith, SF as an Add,

Example:

X Change PT John Doe

X Remove v sMike Jones
_N Add SV Sully Smith
Type of Action Tilg Name Address
{Check One)

1) Change

Add

Remove

2) Change

Add

Remove

3 Change

Add

Remove

4 Change

Add

Remove

5) Chuange

Add

Remove

) Change

Add

Remove
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E. If amending or adding additienal Articles, enter change(s) here:
{Attach additional sheets, if necessarv).  (Be specific)

An Amendment to the Articles of Incorporation of BMI Financial Group. Inc. was filed Juty 16, 2018;

although the Certificate as {o Resolutions had the correct percent as 10%

in Paragraph 2. entitled "Dividends" in both sentences, the Amendment to Articles of Incorporation

of BMI Financial Group, Inc., erroneously indicaled the percent as 7.5%. when in fact, it is 10% in

both instances in that same Paragraph 2. Dividends.

Amend Paragraph 2. Dividends on Amendment to Articles of Incorparation of BMI Financial Group, Inc.

to correct the percent from 7.5% to 10% in both instances (sentences).

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares.,
provisions for implementing the amendment if not contained in the amendment itself:
G not applicable, indicate NFA)

N/A
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: June 19, 2018
The date of each amendment(s) adoption: . i other than the
date this document was signed. :

June 19, 2018
Effective date if applicable:

(o more than 90 davs afier amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed as the
document’s effective date on the Departnent of State's records.

Adoption of Amendment(s) {CHECK ONE)

W The amendment(s) wasfwere adopted by the shareholders. The number of voles cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

O The amendmient(s) was/were approved by the sharcholders through voting groups. The fullowing statement
must be separately provided for each voting group entivled 1o vote separately on the amendment(s):

“The number of votes casi for the amendment{s) was/were sufficient for approval

by

fvoting growp)

O The amendment(s) wasiwere adopted by the board of direciors without sharcholder action and shareholder
action wias not required,

O The amendmentis) was/were adopted by the incorparators without sharcholder action and sharcholder
action was not required.

July 25, 2018
Daed o /)

Signature / -T2

(By gfirecior. prcsidcﬂt or other officer — it directors or officers have not been
se}écled. by an incorpprator — if' in the hands of’a receiver, trusiee, or other court
pointed fiduciary by that fiduciary)

Andrew Sierra

{Tvped or printed name of person signing)

Secretary

(Title of person signing)
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AMENDMENT TO ARTICLES OF INCORPORATION OF
BMI FINANCIAL GROUP, INC.

The Articles of Incorporation of BMI FINANCIAL GROUP, INC., a Florida
corporation (the "“Company”), are hereby amended as follows:

ARTICLE I, Section (C), titled “Ciass B Share”, is deleted in its entirety and replaced
with the following:

C. Class B Shares: The Corporation is authorized to issue two thousand
(2,000) shares of Class B Common Stock, to be known as “Class B Shares”. The
rights, preferences, terms and conditions of the Class B Shares shall be as follows:

1. Definitions.

“Class A Shares” means Common Stock authorized pursuant to Article Y (A) of
the Articles of Incorporation.

"Holders” means the persons that are issued Class B Shares by the Board of
Directors, and each one of them is a "Holder".

"Independent Directors” means the "outside directors” of the Company, as
defined in Treasury Regulation Section 1.162-27(e)(3) (26 C.F.R.§ 1.162-27(e)(3)).

"Termination Event”, with respect to any Holder, means any one or more of the
following events:

(i) A liquidation, dissolution or winding up of the Company; or
(i) The death of the Holder.

2, Dividends. The Holders of the Class B Shares, as a group, shall receive
an annual dividend equal to ten percent (10%) of the Company's net income for the year
(the "Income Amount”), determined in accordance with generally accepted accounting
principles. Each Holder shall receive a dividend equal to: (a) the Income Amount,
multiplied by (b} a fraction, the numerator of which is the number of Class B Shares
owned by the Holder, and the denominator of which is the total number of Class B
Shares issued and outstanding. The dividend shall be paid in cash within one hundred
twenty (120) days after the end of the year. Notwithstanding the foregoing, if a
Termination Event occurs with respect to a Holder during the year, the dividend payable
to such Holder with respect to his Class B Shares shall be: (i) pro-rated, so that the 10%
accrues from the first day of the year through the date of the Termination Event; and {ii)
paid within sixty (60) days after the occurrence of the Termination Event.

3 Voting Rights. The holders of the Ciass B Shares shall have no voting
rights. All voting rights with respect to matters submitted to a shareholder vote shall
remain vested in the Class A Shares.

MIADOCS 16368506 2



4, Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or
winding up of the Company, no distribution shall be made to the Holders of the Class B
Shares, except for an amount equal to accrued and unpaid dividends thereon as of the
date of the liquidation, dissolution or winding up.

5. Redemption. The Class B Shares may be redeemed by the Company at
any time as determined by the Board of Directors of the Company, acting by majority
vote of the Independent Directors. Upon any such redemption, the Company shall pay
each Holder: (a) $10, plus (b) the accrued and unpaid dividends on his Class B Shares
as of the date of redemption. In addition, upon the occurrence of a Termination Event
with respect to a Holder: (i) the Holder's Class B Shares shall be automatically
redeemed and cancelled, and (ii) the Company shall pay the Holder the dividends set
forth in subsection (b) above.

6. Assignment. The Class B Shares may not be assigned, transferred or
otherwise disposed of by the Holders.

7. Amendment. The Articles of Incorporation of the Company shall not be
amended in any manner which would materially aiter or change the preferences or
rights of the Class B Shares without the affirmative vote of: (@) the holders of a majority
of the Class A Shares voting together as a single class, and (b) a majority of the
Independent Directors.

| hereby certify that the above amendment to the Articles of Incorporation of BMI
FINANCIAL GROUP, INC., was approved by the Board of Directors and Shareholders
of the Company pursuant to written consents of the Board of Directors and
Shareholders dated as ofé\lf\gﬂ ﬂ , 2018.

IN WITNESS WHEREOF, the undersigned officer, pursuant to the approval and
authority given by the Board of Directors and Shareholders, has set his hand and
affixed the corporate seal.

NANCIAL GROUP, INC.

L

n‘fﬁonyF ierra, President

MIADOCS 16368506 2



CERTIFICATE AS TO RESOLUTIONS

I, Andrew Sierra, Secretary of BMI FINANCIAL GROUP, INC., a Florida
corporation, being first duly swom and deposed hereby certify as follows:

At a Joint Meeting of the Shareholders and Board of Directors of the Corporation,
duly and reguiarly held in accordance with the Corporation's Bylaws on June 19, 2018, at
which a quorum as prescribed by law and the by-laws of the Corporation was present and
voting throughout, the following recitals and resolutions were unanimously adopted and
the same have not been revoked, cancelled, annulled or amended in any manner and are
in full force and effect on the date of this Certificate:

ARTICLE I, Section (C), titled “Class B Share”, is deleted in its entirety and
replaced with the following:

C. Class B Shares: The Corporation is authorized to issue two thousand
(2,000) shares of Class B Common Stock, to be known as “Class B Shares”. The
rights, preferences, terms and conditions of the Class B Shares shall be as follows:

1. Definitions.

“Class A Shares” means Common Stock authorized pursuant to Article Ill (A) of
the Articles of Incorporation.

"Holders" means the persons that are issued Class B Shares by the Board of
Directors, and each one of them is a “Holder".

"Independent Directors” means the "outside directors” of the Company, as
defined in Treasury Regulation Section 1.162-27(e)(3) (26 C.F.R.§ 1.162-27(e)3)).

"Termination Event", with respect to any Holder, means any one or more of the
following events:

(i) A liquidation, dissolution or winding up of the Company; or
(i) The death of the Holder.

2. Dividends. The Holders of the Class B Shares, as a group, shall receive
an annual dividend equal to ten percent (10%) of the Company's net income for the
year (the “Income Amount”), determined in accordance with generally accepted
accounting principles. Each Holder shall receive a dividend equal to: (2) the Income
Amount, multiplied by (b) a fraction, the numerator of which is the number of Class B
Shares owned by the Holder, and the denominator of which is the total number of Class
B Shares issued and outstanding. The dividend shall be paid in cash within one
hundred twenty (120) days after the end of the year. Notwithstanding the foregoing, if a
Termination Event occurs with respect to a Holder during the year, the dividend payable
to such Holder with respect to his Class B Shares shall be: (i) pro-rated, so that the
10% accrues from the first day of the year through the date of the Termination Event;
and (it) paid within sixty (60) days after the occurrence of the Termination Event.



3. Voting Rights. The holders of the Class B Shares shall have no voting
rights. All voting rights with respect to matters submitted to a shareholder vote shalil
remain vested in the Class A Shares.

4, Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution
or winding up of the Company, no distribution shall be made to the Holders of the Class
B Shares, except for an amount equal to accrued and unpaid dividends thereon as of
the date of the liquidation, dissolution or winding up.

. Redemption. The Class B Shares may be redeemed by the Company at
any time as determined by the Board of Directors of the Company, acting by majority
vote of the Independent Directors. Upon any such redemption, the Company shall pay
each Holder: (a) $10, plus (b) the accrued and unpaid dividends on his Class B Shares
as of the date of redemption. In addition, upon the occurrence of a Termination Event
with respect to a Holder: (i} the Holder's Class B Shares shall be automatically
redeemed and cancelled, and (ii) the Company shall pay the Holder the dividends set
forth in subsection (b) above.

6. Assignment. The Class B Shares may not be assigned, transferred or
otherwise disposed of by the Holders.

7. Amendment. The Articles of Incorporation of the Company shall not be
amended in any manner which would materially alter or change the preferences or
rights of the Class B Shares without the affirmative vote of: (a) the holders of a majority
of the Class A Shares voting together as a single class, and (b) a majority of the
Independent Directors.

| hereby certify that the above amendment to the Articles of Incorporation of BMI
FINANCIAL GROUP, INC., was approved by the Board of Directors and Shareholders
of the Company pursuant to written consents of the Board of Directors and
Shareholders dated as of June 19, 2018.

FURTHER RESOLVED, that the Shareholder and the Board of Directors hereby
empower the officers of the Company to do all necessary acts and execute all
necessary documents required to implement the above resolutions.

IN WITNESS WHEREQF, this Certificate has been signed and_the seal of the
Corporation has been affixed hereto this /2#h_ day of July, 2018.

.

ANDREZAV SIERRA [
Secreftary (SEAL)

SWORN TO and SUBSCRIBED before me _this /&”' day o ly, 2018, by
ANDREW SIERRA, who is personally known to mhe ho produced n/a as
identification, at Miami, Dade County, Flor

MARIA T. CASTILLO .
y Public - $1ate of Flond

SR Pugyts, Notar

£ AN te commission # FF 95399

EM Expires May 19,2020
5o b Yss My Comm, ExB

4 iona) Notary Assh.
TG gongedintough Naland

W

AA;/
Ywukhe _/

Yo

Commission Expires:




