~

12/38/199
. ~Divisy

8132296553 TRENAM KEMKE

71660046353

PL¥ASE NOTE — EFFECTIVE DATE SHOULD BE )
SAME AS THE ORIGINAL FILING DATE.
Florida Department of State

Division of Corporations
Public Access System
Sandra B. Mortham, Secretary of State

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Type the fax andit number (shown
below) on the top and bottom of all pages of the document,

(((E198000020782 2)))

Note: DO NOT hit the REFRESH/RELOAD button on your browsar from this page. Doing so
will generate another cover sheet.

To:
Division of Corporations
Fax Number : (B50)9522-4000
From:
Account Name : TRENAM, SIMMONS, KEMKER, SCHARF, BARKIN, FRYE & O'NEILL
Account Number : 076424003301 - . - .
Phone : (B13}223-7474
Fax Number : (B13)229-6553
F
O N =
R
[ - 7 z
) e
zZm 2 N
BASIC AMENDMENT ot R it
(&) ] H
._-q-( . H
LAMALIE ASSOCIATES, INC. o "__E i i
-y '
o E
s} ot
P
Bublic Acsess Help,

el

1/6/98

https://ocfss1.dos.state.fl us/scripts/efilcovr.exe % : ;




P.o1-.838

TRENAM, KEMKER s SCHARF . .

-
v

NOU-86-1998 15:15

Florida Department of State
Bivision of Corporations
Public Access System
Sandra B, Mortham, Secretary of State
Electronic Filing Cover Sheet

Note: Please print thig page and use it as a cover sheet. Type the fax andit number (shown
below) on the top and bottom of all pages of the document.

o

(((F98000020782 2)))

Note: DO NOT hit the REFRESH/RELCAD button on your browser from this page. Doing so
will generate another cover sheat,
To:
Division of Corporations
Fax Numbear r (850)222-40040
From: ’
Agcount Name : TRENAM, SIMMONS, KEMKER, SCHARF, BARKIN, FRYE & O'NEILD T
Account Number : 076424003301
Phone + (B13)223-T7474
Fax Nuwmber s {813)229-6553
| = d = : ---l —
sy - T 7
- 3 8 -~ BASIC AMENDMENT
18y = - _ - : E
S . “LAMALIE ASSOCIATES, INC.
bl ‘::% ' - ) : - : -
Li. S : ’ ' o
> D [ —_— - Lo . .
s ] [
il Da
L = 5
I R 3
Ch E 7;
b
SnrpprabeRillng. BuibllezSceesa:hioln;

11/6/98

https:Hocfss) dos.state il us/scripts/efilcovr.exe




12/3871998 11:26 8132296552
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Florida Department of State
Division of Corporations

Attn: Darlene Connell
Corporate Specialist

TRENAM KEMKER

TRENAM

KEMKER

Attornays Al Law

FLLAZE REPLY TO

Tampa

Re: Lamalie Associates, Inc.
Articles of Amendment of Articles of Incorporation

Dear Ms. Connell:

PAGE

47. PETERSBURG CFFICE
2/00 BARNETT TOWER
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POST OFFICE 80X 2248
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ST. PETERABURG, FLORIDA 3373:-2248

TELEPHONE (813) BOB-7474
FAX (B13) 82)-0407
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With this letter we are resubmitting Articles of Amendment of the Articles of Incorporation of
Lamalie Associates, Inc. This document was previously electronically transmitted, but was not
filed. Instead, by way of a subsequent letter, a copy of which accompanies this letter, it was
requested that the document be corrected to note the name and title of the person signing the
document beneath or opposite the signature. The document has been accordingly corrected.

Please file the corrected document. Please note that its effective date should be the original date
of submission.

TRENAM, KEMKER, SCHARF, BARKIN, FRYE, O'NEILL & MYLLIS

PROFESSIONAL ASSQOCIATION
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

November 9, 1998

LAMALIE ASSOCIATES, INC.
3903 NORTHDALE BLVD.
TAMPA, FL 33624

SUBJECT: LAMALIE ASSOCIATES, INC.
REF: P37000046958

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

The name and title of the person signing the document must be noted
beneath or opposlite the slgnature.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandconed.

If you have any questions concerning the filing of your document, please
call (850) 487-6906.

Darlene Connell FAX Aud. #: HS8000020782
Corporate Specilalist Latter Number: 098200054258
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LAMALIE ASSOCIATES, INC. S
b -
(Pursuant to Section 607.0602 of the 2% @ .
Florida Business Corporation Act) E?;

LAMALIE ASSOCIATES, INC., a corporation organized and existing under the laws of
State of Florida (this “Corporation™), in order to amend its Articles of Incorporation, in accordance
with the requirements of Chapter 607, Florida Statutes, does hereby certify as follows:

1. The name of this Corporation is LAMALIE ASSOCIATES, INC..

2. The amendment effected hereby was duly adopted by the Board of Directors of this
Corporation (hereinafter called the “Board of Directors” or the “Board”) on September 29, 1998
pursuant to Section 607.0602, Florida Statutes, and pursuant to the authority granted to and vested
in the Board in accordance with the provisions of the Company’s Articles of Incorporation, as
amended to date (hereinafter called the “Articles of Incorporation™). In accordance with such Section
and the Articles of Incorporation, such amendment was adopted without approval of the shareholders
of this Corporation, which approval was not and is not required, and shall become effective upon
filing hereof with the Florida Department of State without shareholder action.

3. The Board of Directors has authorized and does hereby creates a series of Preferred
Stock, par value $.01 per share, of the Company and hereby states the designation and number of
shares, and fixes the relative rights, powers and preferences thereof, and the limitations thereof, as
more particularly set forth below.

4. The Articles of Incorporation are hereby amended by adding to the end of Section 1(b)
of Article IV, after the end of Section 1(b)(ii), a new Section 1(b)(jii} as follows:

* * %

(ill) Series A Jurior Participating Preferred Stock. Of the 3,000,000 shares
of Preferred Stock authorized by these Articles of Incorporation, a series of 500,000 of such
shares shall be and are authorized and designated as follows:

(a) Designation and Amount. The shares of such series shall be
designated as “Series A Junior Participating Preferred Stock” (the “Series A Preferred

Stock™) and the number of shares constituting the Series A Preferred Stock shall be
500,000. Such number of shares may be increased or decreased by resolution of the
Board of Directors; provided, that no decrease shall reduce the number of shares of
Series A Preferred Stock to 2 number less than the number of shares then outstanding

-1-
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plus the number of shares reserved for issuance upon the exercise of outstanding
options, rights or warrants or upon the conversion of any outstanding securities issued
by the Company convertible into Series A Preferred Stock.

(b Dividends and Distribtions,

(1) Subject to the rights of the holders of any shares of any
series of Preferred Stock of the Company (the “Preferred Stock™) (or any similar
stock) ranking prior and superior to the Series A Preferred Stock with respect to
dividends, the holders of shares of Series A Preferred Stock, in preference to the
holders of Common Stock, par value $.01 per share, of the Company (the “Common
Stock™) and of any other stock of the Company ranking junior to the Series A
Preferred Stock, shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, quarterly dividends payable
in cash on the last day of January, April, July, and October in each year (each such
date being referred to herein as a “Dividend Payment Date™), commencing on the first _
Dividend Payment Date after the first issuance of a share or fraction of a share of
Series A Preferred Stock, in an amount per share (rounded to the nearest cent) equal
to the greater of (a) $1.00 or (b) subject to the provision for adjustment hereinafter
set forth, 100 times the aggregate per share amount of all cash dividends, and 100
times the aggregate per share amount (payable in kind) of all non-cash dividends or
other distributions other than a dividend payable in shares of Common Stock, declared
on the Common Stock since the immediately preceding Dividend Payment Date or,
with respect to the first Dividend Payment Date, since the first issuance of any share
or fraction of a share of Series A Preferred Stock. In the event the Company shall at
any time after November 16, 1998 declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or con-
solidation of the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Common Stock) into a greater
or lesser number of shares of Common Stock, then in each such case the amount to
which holders of shares of Series A Preferred Stock were entitled immediately prior
to such event under clause (b) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event and the denominator of
which is the mumber of shares of Common Stock that were outstanding immediately
prior to such event,

(2) The Company shall declare a dividend or distribution on
the Series A Preferred Stock as provided in Section 2(2) immediately after it declares
a dividend or distribution on the Common Stock (other than a dividend payable in
shares of Common Stock); provided that, in the event no dividend or distribution shall
have been declared on the Common Stock during the period between any Dividend
Payment Date and the next subsequent Dividend Payment Date, a dividend of $1.00

2-
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per share on the Series A Preferred Stock shall nevertheless be payable, when, as and
if declared, on such subsequent Dividend Payment Date.

(3) Dividends shall begin to accrue and be cumulative, whether
or not earned or declared, on outstanding shares of Series A Preferred Stock from the
Dividend Payment Date next preceding the date of issue of such shares, unless the
date of issue of such shares is prior to the Record Date for the first Dividend Payment
Date, in which case dividends on such shares shall begin to accrue from the date of
issue of such shares, or unless the date of issue is a Dividend Payment Date or is a
date after the Record Date for the determination of holders of shares of Series A
Preferred Stock entitled to receive a quarterly dividend and before such Dividend
Payment Date, in ejther of which events such dividends shall begin to accrue and be
cumulative from such Dividend Payment Date. Accrued but unpaid dividends shall
not bear interest. Dividends paid on the shares of Series A Preferred Stock in an
amount less than the total amount of such dividends at the time accrued and payable
on such shares shall be allocated pro rata on a share-by-share basis among il such
shares at the time outstanding. The Board of Directors may fix a Record Date for the
determination of holders of shares of Series A Preferred Stock entitled to receive
payment of a dividend or distribution declared thereon, which Record Date shall be
not more than 60 days prior to the date fixed for the payment thereof.

(¢) Yoting Rights. The holders of shares of Series A Preferred Stock
shall have the following voting rights;

(1) Subject to the provision for adjustment hereinafter set forth
and except as otherwise provided in the Articles of Incorporation or required by law,
each share of Series A Preferred Stock shall entitle the holder thereofto 100 votes on
all matters upon which the holders of the Common Stock of the Company are entitled
to vote. In the event the Company shall at any time after November 16, 1998 declare
or pay any dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of a dividend in
shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each such case the number of votes per share to which holders of
shares of Series A Preferred Stock were entitled immediately prior to such event shall
be adjusted by multiplying such number by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(2) Except as otherwise provided in the Articles of

Incorporation, as hereby or otherwise hereafter amended, and except as otherwise
required by law, the holders of shares of Series A Preferred Stock and the holders of

3-
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shares of Common Stock and any other capital stock of the Company having general
voting rights shall vote together as one class on all matters submitted to a vote of
stockholders of the Company.

(3) Except &s set forth herein, or as otherwise provided by
Iaw, holders of Series A Preferred Stock shall have no special voting rights and their
consent shall not be required {(except to the extent they are entitled to vote with
holders of Common Stock as set forth herein) for taking any corporate action.

(d) Certain Restrictions.

(1) Whenever quarterly dividends or other dividends or
distributions payable on the Series A Preferred Stock as provided in Section 2 are in
arrears, thereafter and until all accrued and unpaid dividends and distributions,
whether or not earned or declared, on shares of Series A Preferred Stock outstanding
shall have been paid in full, the Company shal! not:

a. declare or pay dividends, or make any other
distributions, on any shares of stock ranking junior (as to dividends) to the Series A
Preferred Stock;

b. declare or pay dividends, or make any other

distributions, on any shares of stock ranking on a parity (as to dividends) with the
Series A Preferred Stock, except dividends paid ratably on the Series A Preferred
Stock and all such parity stock on which dividends are payable or in arrears in
proportion to the total amounts to which the helders of all such shares are then en-
titled;

c. redeem or purchase or otherwise acquire for
consideration shares of any stock ranking junior (either as to dividends or upon
liquidation, dissolution or winding up) to the Series A Preferred Stock, provided that
the Company may at any time redeem, purchase or otherwise acquire shares of any
such junior stock in exchange for shares of any stock of the Company ranking junior
(as to dividends and upon dissolution, liquidation or winding up) to the Series A
Preferred Stock or rights, warrants or options to acquire such junior stock;

d redeem or purchase or otherwise acquire for
consideration any shares of Series A Preferred Stock, or any shares of stock ranking
on a parity {either as to dividends or upon liquidation, dissolution or winding up) with
the Series A Preferred Stock, except in accordance with a purchase offer made in
writing or by publication {(as determined by the Board of Directors) to all holders of
such shares upon such terms as the Board of Directors, after consideration of the
respective annual dividend rates and other relative rights and preferences of the

4
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respective series and classes, shall determine in good faith will result in fair and
equitable treatment among the respective series or classes.

(2) The Company shall not permit any Subsidiary of the
Company to purchase or otherwise acquire for consideration any shares of stock of
the Company unless the Company could, under Section 4(a), purchase or otherwise
acquire such shares at such time and in such manner,

(e) Reacquired Shares. Any shares of Series A Preferred Stock
purchased or otherwise acquired by the Company in any manner whatsoever shall be

retired and cancelled promptly after the acquisition thereof. All such shares shall upon
their retirement become authorized but unissued shares of Preferred Stock and may
be reissued as part of a new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject to any conditions and restrictions on
issuance set forth herein.

(H Liquidation, Dissolution or Winding Up. Upon any liquidation,

dissolution or winding up of the Company, no distribution shall be made (A) to the
holders of the Common Stock or of shares of any other stock of the Company ranking
Junior, upon liguidation, dissolution or winding up, to the Series A Preferred Stock
unless, prior thereto, the holders of shares of Series A Preferred Stock shall have
received $100 per share, plus an amount equal to accrued and unpaid dividends and
distributions thereon, whether or not earned or declared, to the date of such payment,
provided that the holders of shares of Series A Preferred Stock shall be entitled to
receive an aggregate amount per share, subject to the provision for adjustment
hereinafter set forth, equal to 100 times the aggregate amount to be distributed per
share to holders of shares of Common Stock, or (B) to the holders of shares of stock
ranking on a parity upon liquidation, dissolution or winding up with the Series A
Preferred Stock, except distributions made ratably on the Series A Preferred Stock
and all such parity stock in proportion to the total amounts to which the holders of
all such shares are entitled upon such liquidation, dissolution or winding up. In the
event, however, that there are not sufficient assets available to permit payment in full
of the Series A liquidation preference and the liquidation preferences of all other
classes and series of stock of the Company, if any, that rank on a parity with the
Series A Preferred Stock in respect thereof, then the assets available for such
distribution shall be distributed ratably to the holders of the Series A Preferred Stock
and the holders of such parity shares in the proportion to their respective liquidation
preferences. In the event the Company shall at any time after November 16, 1998
declare or pay any dividend on the Common Stock payable in shares of Common
Stock, or effect a subdivision or combination or consolidation of the cutstanding
shares of Common Stock (by reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or lesser number of shares of
Common Stock, then in each such case the aggregate amount to which holders of

-5-
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shares of Series A Preferred Stock were entitled immediately prior to such event

under the proviso in clause (A) of the preceding sentence shall be adjusted by L
multiplying such amount by a fraction the numerator of which is the number of shares

of Commen Stock outstanding immediately after such event and the denominator of

which is the number of shares of Common Stock that were outstanding immediately

prior to such event.

(&) Consolidation, Merger, etc. In case the Company shall enter into

any consolidation, merger, combination or other transaction in which the shares of
Common Stock are converted into, exchanged for or changed into other stock or
securities, cash and/or any other property, then in any such case each share of Series
A Preferred Stock shall at the same time be similarly converted into, exchanged for
or changed into an amount per share (subject to the provision for adjustment hereinaf-
ter set forth) equal to 100 times the aggregate amount of stock, securities, cash and/or
any other property {payable in kind), as the case may be, into which or for which each
share of Common Stock is converted, exchanged or converted. In the event the
Company shall at any time after November 16, 1998 declare or pay any dividend on
the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common
Stock) into a greater or lesser number of shares of Common Stock, then in each such
case the amount set forth in the preceding sentence with respect to the conversion,
exchange or change of shares of Series A Preferred Stock shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were outstanding immediately
prior to such event.

(h) No Redemption. The shares of Series A Preferred Stock shall not
be redeemable from any holder.

(D Rank. The Series A Preferred Stock shall rank, with respect to the
payment of dividends and the distribution of assets upon liquidation, dissclution or
winding up of the Company, junior to all other series of Preferred Stock and senior
to the Common Stock.

() Amendment If any proposed amendment to the Articles of
Incorporation (including as amended by these Articles of Amendment) would alter,
change or repeal any of the preferences, powers or special rights given to the Series
A Preferred Stock so as to affect the Series A Preferred Stock adversely, then the
holders of the Series A Preferred Stock shall be entitled to vote separately as a class
upon such amendment, and the affirmative vote of two-thirds of the outstanding
shares of the Series A Preferred Stock, voting separately as a class, shall be necessary

-6-
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for the adoption thereof, int addition to such other vote as may be required by the laws
of the State of Florida.

(k) Frastiopal Shares, Series A Preferved Stock may be issued in
fractions of a share that shall entitle the holder, in proportien t& such holder's
fractional shares, to exercise voting rights, receive dividends, participate in
distributions and to have the benefit of all other rights of holders of Series A Preferred
Stock.

L * *

Fraanciel
IN WITNESS WHERECF, the Chief Exermtine Officer of this Corporation has executed
these Articles of Amendment of the Articles of Incorporation of Lamalie Associates, Ine, this 6 day
of November, 1998.

LAMALTE ASSOCTATES, INC.

By: @,{Wd
P\r\(\ip R. M\Dr“\%\«'\‘,
C\'\'ie} = wome il OFF?c.er'
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