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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Seeretary of State
November 14, 2000

O'MEARA CAPITAL PARTNERS, INC.
1111 BRICKELL EAY DRIVE UNIT 3201
MIRMI, FL 33131 -

SUBJECT: CO/MEARA CAPITAT PARTNERS, INC.
REF: P0OO00O0Z24110 '

We received your electronically transmitted document. However, tha
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The amendment must be signed by an incorporator if adopted by the
incorporators or by a director if adopted by the directors.

IN THIS CASE, THE SIGNOR’S TITLE MUST INCLUDE DIRECTOR,

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

If you have any questions concerning the filing of your document, please
call (B850} 4B87-6B880.

Karen Gibson FAY Aud. §#: HOODDDOG9426
Corporate Specialist Letter Number: Z00A0DB058490

Division of Corporations - P.Q. BOX 6327 -Tailahassee, Florida 32814



954-TEE~T800 T-16¢  P.003/007 F-B8T

Nb‘!-M—EUUO 11:35 FROM=ATLAS PEARLMAN, PA o . sy,

- 2on G

HO0000059426 7 'g’(% %'/ { %

ARTICLES OF AMENDMENT 2D S

TO THE "’%’& p

ARTICLES OF INCORFORATION Cole O

OF DS
O'MEARA CAPITAL PARTNERS, INC. %

Pursuant to Section 607.1006 of the Flarida Business Corporation Act, the Articles

- of Incarporation of O'Meara Capital Pariners, Inc. (the "Corporation), a corporation

organized and existing under and by virtue of the Florida Business Corporation Act,

bearing Document # PO0000024110, is hereby amended so that Article IV reads, in its
entirety, as follows:

ARTICLE IV
CAPITAL STOCK

The maximum number of shares of capital stock that the Corporation shall be
authorized tc issue and have outstanding at any one time shall be One Hundred Twenty-
Five Thousand (125,000) shares, par vaiue $.001 per share, eongisting of (i) Twenty-Five
(25,000} shares of preferred stock, the series of which may be created and issued from
time to time, with such designations, preferences, converston rights, cumulative, relative,
participating, optional, or other rights, including voting rights, qualifications, limitations, or
restrictions thereof as shall be stated and expressed in the resolution or resolutions
providing for the creation and issuance of such series of preferred stock as adopted by the
Board of Directors pursuant to the authority in this paragraph given, and (i) One Hundred
Thousand (100,000) shares of common stock, congisting of the following classes with the
following rights, privileges and restrictions:

A. Class A Cammon Stock,

{D Deslgnation and Amount. Forty-Five Thousand (45,000) shares of
the Corporation’s authorized capital stock are desighated as Class A

Common Stock.

(i)  Voling Rights. The holders of shares of Class A Common Stock shall
be entitled to one vote for each share of Class A Common Stock held,
on all matiers submitted fo a vote of the shareholders of the
Corporation.

Clint J. Gage, Esq., Florida Bar No.0191779
Atlas Pearlman, P.A.

Sulte 1700

350 East Las Olas Boulevard

Fi. Lauderdale, FL 33301 {954} 763-1200

69220100 281953.1

200000059426 7
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v)
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Dividends. The holders of shares of Class A Common Stock, the
holders of shares of Class B Common Stock, and the holders of Class
C Common Stock shall share equally in any distribution of dividends
approved by the Board of Directors in accordance with the Florida
Business Corporation Act.

Liquidation Rights, In the event of any liquidation, dissolution, or
winding up of the Corporation, whether voluntary or involuntary, the
holders of the shares of Class A Common Stock, Class B Common
Stock, and Class C Common Stock then oulstanding shall be entitled
to receive ali of the assets of the Corporation avaiiable for distribution
1o the Corporation's shareholders.

Optional Bedemption.

(1) RightofRe tion. Commencing on January 1, 2004, and
continuing each year thereafter, each holder of shares of Class
A Common Stock shall have the right to require the
Corporation to redeem all or part of the holder's shares of
Class A Common Stock.

(2)  Annual Determination of Redem tion Price. Annually, the
Corporation shall engage the services of an independent
auditor, which may be the independent auditor regulary
engaged by the Corporation, to determine the preceding
December 31 fair market vajue ("FMV") per shars of Class A
Commeon Stock (*Valuation"), which Valuation and FMV shall
be conclusive and binding on the Corporation and its
shareholders, Notice of the completion of the Valuation and
the resulting FMV, shall be provided to each holder of Class A
Common Stock, annually, in writing, no later than March 15.

(3)  Exercise of Right of Redemption, Each holder of shares of

Class A Common Stock may require the Corporation to
redeem all or any part of the holder's shares of Class A
Common Stock once per year, commencing on January 1,
2004, at a redemption price per share equal to the FMV as
determined in the Valuation for the prior year (the
"Redemption Price"), by providing the Corporation with
written notice of the holders desire to exercise said
redemption rights no later than Aprit 15 ("Redemption
Notice").
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{4) erms of Pavment_of Redemption Price. Payment for the
redemption of shares of Class A Common Stock to be
redeemed by the Corporation, if any, shait be as follows:

a. If the Corporation receives valid Redemption Notices in
any year requesting the redemption of 50% or maore of
the then issued and outstanding Class A Common
Stock, the Redemption Price shall be paid as follows:
() 10% of the Redemption Price in immediately
avajlable funds at Closing; (ii} interest shall acerye on
the unpaid balance of the Redemption Price at the rate
of 8% per year; (iii} the balance of the Redemption
Price, plus accrued interest, shali be paid over a five (5)
year term, intwenty (20) quarterly payments of principai
and inferest. The Corporation shall have the right to
Prepay any amount due hereunder, without penaity,

b. If the Corporation recsives valid Redermption Notices
requesting the redemption of 25% or more but less than
50% of the then issued and outstanding Class A
Common Stockina year, the Redemption Price shali be
paid as follows: (i) 20% of the Redemption Price in
immediately available funds at Closing; (if) interest shall
accrue on the unpaid balance of the Redemption Price
at the rate’'of 8% per year; {iif} the balance of the
Redemption Price, plus accrued interest, shall be paid
over a three (3) year term, in twelve (12) quarterly
payments of principal and interest. The Corporation
shall have the right to prepay any amount due
hereunder, without penaity,

c. if the Corporation receives valid Redemption Notices
requesting the redemption of less than 259, of the then
issued and outstanding Class A Compmon Stock in a
year, the Redemption Price shall be paid as follows:
(i) 50% of the Redemption Price in immediately
avallable funds at Closing; (i) interest shall acerue on
the unpaid balance of the Redemnption Price at the rate
of 8% per year; (i) the balance of the Redemption
Price, plus accrued interest, shall be paid over a two {2)
year term, in eight (8) quarterly payments of principal

69220100 201953.1 3

EO0000059426 7
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and interest. The Corporation shall have the right to
prepay any amount due hereunder, without penalty,

(5)  Annual Cloging of Qpti Redemption. The redemption of
shares of Class A Common Stack pursuant to valid
Redemption Notices received each year by April 15, shall
occur within thirty (30) days thereafter, upon the terms and
subject to the conditicns set forth herein (the "Closing™).

B. Class B Common Stock.

(D

(0

(iii)

(iv)

Designation and Amount. Five Thousand (5,000} shares of the

Corporation’s authorized capital stock are designated as Class B
Common Siock.

Voting Rights. The holders of shares of Class B Common Stock shall
be entitled to fifty (50) votes for each share of Class B Comman Stock
held, on all matiers submitted to a vote of the shareholders of the
Corporation.

Dividends. The holders of shares of Class B Common Stock, the
holders of shares of Class A Common Stock, and the holders of
shares of Class C Common Stock shall share equally in any
distribution of dividends approved by the Board of Directors in
accordance with the Fiorida Business Corporation Act.

Liquidation Rights, In the event of any liquidation, dissolution, or
winding up of the Corporation, whether voluntary or involuntary, the
holders of each share of Class B Gommon Stock, Class A Common
Stock, and Class C Common Stock then outstanding shall be entitied
to receive all of the assets of the Comoration available for distribution
to the Corparation's sharecholders.

C. Class € Commen Stock.

@)

(i}

69Z2-0100 2919531

HD0000059426 7

Designation and Amount. Fifty Thousand (50,000} shares of the

corporation’s authorized capital stock are designated as Class C
Cammon Stock,

Rights. The holders of shares of Class C Cornmon Stock shall have
the sams rights as holders of shares of Clags A Common Stock, with
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the exception that holders of shares of Class C Common Stock shall
not have rights or redemption.

for approval.

IN WITNESS WHEREOQF, the Corporation has caused this Amendment to be
executed by its duly authorized officer,

Signed, this 21st day of August, 2000,

F;grﬁ?:k O’Meara, President ang Director

6322-0100 291953.1 5

H00000059426 7



