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ARTICLES OF AMENDMENT
TP ARTICLES OF INCORPORATION
OF
GLOBAL PARITNERS GROUR, INC,
FOR
DRESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS
OF CONVERTIBLE VARIABLE RATE PARTICIPAYING PREFERRED STOCK

Pursuant to the provisions of Sections 607.0602 ma 607.1006 of the Florids Business
Corparstion Act, Giabgi Partners Group, Inc. (tae “Company’™), 4 corpotation crganized smd

existing umder the Florida Business Corporation Act, hereby adopts the following Axticies of
Amendment to its Articles of Incorporation. The amendment was adopted by unenimons written
congent of the Roand of Directors on Juna 17, 2004,

FIRST: Designation of Convertible Varinble Rate Participating Preferved Stock
_0!' the 500,000 shares of Prefomed Stock, par vahue 3.001 per shars, suthezized pursunnt

to Articlelaf the Company's Aricles of Incorporation, 80,000 of such shares ave hereby
designated as the Converrible Varigble Rate Participeting Prefeered Stock (the “Prefemed
Stock™).

The powers, desigmations, preferences, amd relative, parHeipating, optional or other
apmﬂnghﬂoﬁhemsm&amhodzedthmdmwmﬂmmmm
mmomafsnthpmfcrmcosandnghumumﬁxthmmn “AY hereto,

IN WITNESS WHEREOF, tlzcae Asticlee of Amendment of !ncmporatian have bem
ﬁ:ecm&gﬂte undegsigoed dniyauthamzed officer of the Company as of the _{/ day of August
2004,

GLOBAL PARTNERS GROUP, INC.

THIS DOCUMENT PREPARED BY:
Dale 5. Bergan, Esq.
Xluger, Peretz, Kaplan & Berlin, P.L. s
Florida Ber No. 055800¢ . =
201 &, Bisexyne Boulevard 53
Suite 1700
Miami, Floridz 33131
(305) 3795000
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Terms of Convertible Variable Rate Participating Preferred Stock

Sectionl.  Deaignstion Amotint and Par Valuc. The series of preferred stock shall
be designated as Convertible Variahle Rate Participating Preferred Stock (the *
and the nomber of shares so designated shall be 80,000; Each share of Prefarred Stock shali
have & par value of £.001.

Section2.  Dividends

{2)  Holders of the Prefoarrad Stock (each a “Holder” and collectively, the “Holders”
shall be extitled to réceive, when and a5 declared by the Board of Directom out of finds legaily
available therefore, a2d the Company shall pay, cumalettve dividends caloulated and payable as

follows:

@  In each calendar month commencing o the firat fiull calendst momth after
the Original Issue Dute (os dafined in Sedtion ). whers ths NAIR division (“NAIB™ of Global
Partners Securities, Ine. (“GPSI”), e subsidiary of Global Partners Group, Inc. {the “Company™)
has {rading revenmues (s deterined by the Company’s Chief Fimmncial Officer, whose
comehision shall be final and binding) in excess of $175,000, the Holders shall be enritied to
receive Variable Rate Participating Preferred Dividends (“VREP Dividends™ equal io the
amountoftndmgremues,musm?sﬁoﬁ up o nmmmumafszzsﬂﬂﬁﬁhewm
Amowst™ less a sexirs of five subsequential tiered reductions (“Ticed Reductions™, whare the
first Tiered Rednction reduces the Initial. Pxcess Amount by mch percemtage and cach
subsequent Ticred Reduction seduces the Initial Excess Amount as reduced by prior Tiered
Reductions by such parcentage. The Tiared Reduetions are ag Sllows:

Clearing Fee — 15%

Trade and Supervisor Sphit— 45%
Trading Suppoit Fee —20%
Overhead Expanse — 25%

3, Company Share — 50%

By wry of axample and not by way of Iimitation, if the Initial Bxcess
Arount for a calendar month is $100,000, the VRPP Dividends payable to the Holders for such
month would ba §14,025, caleulated 3¢ fallows: .

Region; Feo/Sok Breiing A

ralt ol ol o

Clesring Fee $100,000 $15,000 535,000
Trader and Supervisor Split $ 25,000 $38,250 $46,750
Trading Support Peo § 45,750 $ 9,350 $37,400
Overhiead Expense $ 37,400 59350 528050
Company Share $ 28,050 $14,025 $14,025

(((HMBG?LI?SMI 3N
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() At ths end of every 12 monthk period comamencing 12 Aull calendar months
after the Original Issua Date, VREP Dividands will be recdlenlated on & monthly basis for such
12 mouth period without using z maximum fnitial Excess Amount. The masimum additional
VRPP Dividends payuble pursnant to this Section 2(a)(i) shall equal the total of (A) the som of
the amiounts by whish the Inftial Bxcess Amount exoceds $225,000 in esch month during the
period where it exceeds $225,000, less (B) the som amounts by which the Initial Bxcess Amount
is loss than $225.000 in esch month during the period where it is less thap $225,000.

(iil) Notwithsianding snything contained in this Section 2(s), the Holders shall
be entifled to receive, commencing in the fourth cafendar month after the Original Issoe Date 2
nnnimummmthlyml’bmdmd of § .04168 per share and @ minimum ammusi VRPP.

Dividend of § .50 per share.

()  ALpwmthly dividends shall be payeble on or before the 15 day of
the calendar month following the mouth for which they are calenlated apd all dividends
calculated on a 12 month basis shall he paysble 45 dayy after the expiration of such 12 month
period. Al dividends shall be zccrued and/or paid, s .the case may be rawably among the
Holders, based on the umber of shares held by eack Holder,

Section3.,  Votins Rights. Exccgtasothatwwemqmrcdbth the Praferred Stock
shelf have not voting rights,

Section4.  Limidation. Upon any Hguidsfion, dissolnion or winding=up of the
Company, where voluntary or nvoluntery (& “Liguidation’), the Holders shall be entitled to
receive out of the assets of the Company, whether such assels sye capital or stplus, for each
share of prefemred Stock an amount equal to $5.00 per. share pius 2l acemed but unpaid
dividends per share, whether declared or not, bafore any diswibution or payment shail be mada to
the holders of any Funfor Securities (a5 defined tn Section 8) and if the assets of the Company
shall be insofficient to pay in full such amounts, then the entire assets to be distributed to the
Holders shall by distmbuted among the Holders matably in accosdance with the respective
amounts that would be payzble on such shares if all amounts paysble thereon were prid in fifl.
The Compeny shall mail written notice of any such Liquidation, not less than 45 days pricr o the
payment date state therein, 10 each record Holder.

Section 5. Cogversion.

(&) CopversionatQptignofHolder  In the ovemt thet during any three month
period after the Original Issuance Date, the Company sells Commen Stock or other secusities
convertibles into or exercisable for Common Stock, (other than purshant to the exercise of stock
options or similar rights under employes bepefit plans) which generates gross proceeds
exonading $1,000,000 (a “Quatifisd Offising™) then fthe Company shall give the Holders notice
thereof, and the Holdars shail have 2 period of 30 days from the giving of such notics fo convert
their Prefexred Stock, in whole or in part at & conversion price equal o the lower of $5.00 (“the
Initgl Conversion Price™ as subject to adjustaent herein, or 90% of the acmal or assumed por
share price for Cornmon Stock sold in the Qualified Offering, Holders shall effect conversions

{{(H04000165841 3)))
A-2
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by surrendezing the certificate or certificates representing the shares of Preferred Stock to be
convested fo the Compeny, together with the form of conversion notice attached hersto as
Exhibit “A” (a *Conversion Notiee™), BEach Convarsion Notice shall specify the mumber of
shares of Preferred Stock to be converted and the date on which such conversion is to he
wﬂ'ccted.wlﬁchdntcmynntbepﬁmto the mmmm&ﬁvmmcmmﬁmby

facsimile (the “Canvargion Date™. If no Conversion Date is specified i & Conversion Notice,
the Conversion Date shall be the date that the Conversion Notice is deemed delivered bersumder.
If the Holder is converting legs thar all shares of Preferred Stock representad by the certificate or
certificates tandsred by the Holder with the Conversion Notice, or if 2 somversion heretunder
cannot be effected in full for any reasen, the Company shall promptly deliver to such Holder a
cartificxte for such anumber of shares of Preferred Stock as have niot been ognverted.

()  Iftho Company, at any time while any shares of Prefrred Siock are outstanding.
shall (i) pay a stock dividend or otherwise make a distibution or distributions on shares of its
Jurior Securities or pari pasyn securities paysbie in shares of Commeon Stack, (i) subdivide
anmmanding shares of Common Stock fnta a larger numbey of chares, (fif) combine outstanding
shares of Common Stock info & smaller mumber of shares, or (iv) issuc by reclassification of
shares of Common Stock any shares of capital stock of the Company, the Initial Conversion
Price shall be multiplied by 2 fraction of which the numerator shall be the nomber of shares of
Common Stock ontstanding before such event and of which the deneminator shall be the number
of shares of Cammon Stock outstanding before such event and of which the denominator shall be
the number of shares of Comeaon Stock outstanding after such event. Any adjustment made
pursuant to this Section 5(b) shall becoms effective immediately after the record date for the
datermination of stockholders entitled to vaneive such dividend or distribufion and shall became
eﬁw&veimme&ateiyaﬂu&meﬁeeuvedmummaofasuh&mm ot 1E-

classificatian,

{¢) Whenever the CanvwsionPﬁcoisadjm,pmm Section 5(b) shall
pramptiy mail to each Holder, o notice setting forth the Copversion Price after such adjinamment
and setting forth a brief statement of the facts requiring such adjustment.

() In case of any reclassification of the Commen Stock, or any cotnpulsory share
exchange pursuent to which the Commnon Stock is comverted imto other securities, cash or
property, the Holders of Preferred Stock then outstanding shall have the right thereafier o
convert such shares only into the shares of stock and other securities, cash and propetty
receivable vpon or deemed to be held by holders of Common Stock following sach
reclassification or share exchangs, and the Holders of the Preferred Stock shall be entitied upen
such event ta receive such amount of securities, eash or property as @ holder of the mumber of
shares of the Common Stock of the Company into which such shares of Prefarred Stack could
have been converted immediately prior 10 such raclassificstion or shars exchange would have
bsen enfitied. This provision shall similarly apply to successive reclassifications or share

exchanges,

(&) I (i) the Company shall declara 2 dividend (or any other distribution) on fa
Common Stock, (if) the Company shall declare a gpecial nonrsenrring eagh dividend on or 2
redemption of its Commaon Stock, (1) the Compuny shall suthorize the granting to all holders of

(((E04000165841 3)))
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the Common Stock rights or warrants to subseribe for or purchase any shares of capital stoek of
any class or of any rights, (iv) the spproval of any stockholders of the Company shall bo required
in connection with any reclassification of the Common Stack of the Company, 2ny consolidstion
or merger to which the Company, ar any compulsory share of exchangs whereby the Common
Stock is converted mto other gecurities, cash or property, or (v) the Corspany ghall authorize tha
Wmmvomﬁmmm“vmdmupofﬁmaﬁamoﬂha Company;
then the Company shall canse to be Sled at cach office or agency maintained far the purpose of
conversion of Preferred Stock, and shall cauge (o be mueiled to the Holders gt their last addresses
as they shall sppear upon the stock books of the Company, et loast 20 calendar days prior to the
applicable record or effective date hereinafter specifisd, a notica sating (A) the date on which a.
record s to be taken for the pupose of such &ividend, distribution, scdemption, righis ar
warrants, or if a record is not {0 be taken, the date ac of which the holders of Common Stock of
recard 10 be emtitled 0 such dividend, distabutions, redenupticn, zights or wamants wre to be
determined or (B) the date on which such reclassification, consolidation, merger, sale, transfer or
ghare exchange is expected 16 beeams affertive or olose, and e date as of which it Is expected
that holders of Common Stock or record shall bs entitled to swchange their shores of Common |
Stock for securities, cash or other property deliverable upon such reclassification, consolidation,
merger, sale, ransfer, or share exchiangs; provided, however, that the feiluze to mail such notice
or any defect therein or in the mailing thereof shell not affect the validity of the corporate action
required to be specifiad in auch notics. Holders aye entitled 1o convert shares of Prefarred Stock
dnring the 20-day peziod commmmgﬁxeda&o{mhmﬁsem&c@mhedm of the evert

tniggming sush notice.

§3) Thaﬂompmymvmmm#mnaﬁﬁmmmﬁwwkb{ammf
its suthorized and unissped Common Stock solely for the purpose of issuance npon conversion of
Prefarred Stock aud payment of dividends an Prafesred Stock, erch 8& hereln provided, fee from.
presmptive rights or any other actnal contingent purchase rights of persons other than the
Holders, not less than such mumber of shares of Common Stock as shall (subject to any
additional requirementa of the Compeany a5 to resecvation of such shares set in the Purchase
Agreemert) be issuable (taking into account the adiustments of Section §) vpon the conversion
of all outstanding sbarey of Preferred Stock and payment of dividends hegeunder. The Company
covenants that all shares of Common Stock that shall be so issuable shall, upon issus, be duly
and validly muhorized, issged smd flly paid and nonassessable.

()  Shares of Preferred Stock converted into Common Stock shall bs canceled. The
Company may not reissue any shares of Preferred Stock,

()  Any end ull notices of other communications or deliveries to be provided by the
Holders of the Preferred Stack hereunder, including, without lirgitation, any Conversion Notice,
ghall be in writing and delivered personally, by faciimile or gent by & nationally recogmized
overnight courier servite, addressed to the attention of the Chief Bxecutive Officer of the
Company at the faesimile telephone number or address of the principal place of business of the
Company as set forth in the Purchase Agreesment. Any and il notices of other communicaiions
or deliveries to be provided by the Compsny hereunder shall be in writing sand delivared
personelly, by faccimile or sent by a nationally recognizsd overnight courier service, addressed
1o each Holder st the facsimile telephone munber or address of suck Holder appearing on the

(04000165841 3)))
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books of the Compeny, of if no such facsimile telephone ymmber or address appears, at the
principal place of business of the Holder, Any notice or ofher communication or deliveries
hereunder shall be deemed given and effective on the earliest of () the date of transmission, if
such notice or communication iz delivered vin fansimila at the facsimile telephome mumber
specified in this Section (i) upon receipt, if sent by @ nuticnally recognized overnight cowrier
service, or (3if} upon actual receipt by the party to whom such notice it raquired to be given.

Section §.

() Commenting one ysar fiom the Original Issuc Date, cach Holder bas the right,
exercisable at the sole option of such Holder, to require the Company to redeem ail or a portion
of the Prefarred Stock, i mintmnm inerements of 20,000 shares, then held by such Holder fora
mdmnpﬁonpme,mmh,equﬁtaﬂwsmofﬁ.ﬂomabﬂepIusmedbutmpﬁddemds.
Such redemption right mey be exercised upon at least 180 days’ notice given to the Company by
Holder diming the fret 15 days of each calendpr quarter. Notwithstanding the foregoing, if the
Company fails to pay dividends o Bolder for a period of three comsecutive months, notics of
redemption mray ba given without regard to such time restrictions. On or prior to the date fixed
for redemption, ﬁe%mﬂmamﬁcmmmﬁcﬂesmdmmgﬁmwm
Stock being redeemed duly endorsed for transfer to the Company. :

Secton 7. R ion at the Comna Dotion, Th»Cmthwsﬂmnght,
ammblaamyumsaﬁxﬂncummwm:@anaﬂdm notice (an “Qptional
Redamption Notice™) given to the Holders of the Preferred Stock to redeern all or any portion of
the shares of Preferred Stock (minimum 20,000 shares), which have not previously been
mu&dwwdmgd,mapnceethoss.%pashac,pm :nmmdmpmd&wdm
In the event an Optional Redemption Notice is given during the first two years after the
Issue Date, the redamption price will be increased by an amount equal to $0.25 per share for
each full calandar quartar the Preferred Stock is outstanding prior to redemption, less dividends
per share paid prior to and sccrued but wopaid dividends paid wpon redemption. Om or prior to
the date fixed for redemption, the Holder shall swrender a certtficate or certificates evidencing
the Preferred Stock being redeemed duly endorsed for transfer to the Company.

Section §.  Dafinitions. For the purposcs hersof, the following terms shall have the
following meanfaga:
“Commopn Stock”™ means the Company’s common atock, par value $.001 per
share, and stock of any other class into which such shares may hereafter have been reclassified or
changed.

“Jupior Securities™ means the Common Stock and a1l other squity securities of the
Companywhxch are jundior in rights and Hquidation preference to the Preferred Stock.

“Qriginal Iasue Date” shell mosm June 24, 2004,

“Pergon” means @ corporation, an assosistion, o pannership, organization, a
‘business, ax incividnal, a government or political subdivision thereof or 2 governmental agency.

(((HMG:I?SMI M
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“Purehace Agreepien(” means the Prefirred Stock Subscription Agreement, dated
as of Junie 17, 2004, between the Company and the origingl Holder of the Praferrad Stock.

maans, collectively, the sharss of Commpon Stock into which

“Underlying Shares”
the shares of Preferred Stock are convertible end the shares of Commeon Stock issuahle npon
payment of dividends thereon in accordunce with the téome harsof.

(040001635843 3)))
A-§
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NOTICE OF CONVERSION

{To be Executed by the Registered Holder
inorder to convert shares of Preferred Stock)

The undersigned hershy slects ta convert the number of shares of Convertibls Veriable Rate
Participation Preferred Stock indicated below, ipto shares of Conunor Stock, par value §_ per
share (the *Common Steck™), of Global Partners Group, Ine. (the “Company”™) according to the
oonditions hereof, a5 of the date written belaw. Ifshmmtobemwdmﬂzemmeofapm
other than undersigned, the wndersigned will pay all transfer taxes payable with respect thersto
and is delivering herswith such crrtificates gnd opinions as reszsonably requested by the
Company in accordance therewith. Nofcamﬂbschugcd&&eﬁaﬁarformymvmm
except for such transfer taxes, if any. o

Conversion calenlations:

Dato of Effect Conversion

Number of Shares of Preferred Stock to be Converted

- © Number of Shares of Common Stock to Be Issued

Applicable Conversion Price

Signature

Name

Addrass

(04000165841 3)))
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