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FLORIDA DEPARTMENT OF STATE
Katherine Harria
Becratary of State
January 11, 2000

ARPRO, INC.
1540 NW 26TH STREET G6-103
MIAMI, FL 33172

SUBJECT: ARPRO, INC.
REF: P990000B5036

We received your electrohically transmicted documant. Howaver, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electreniec filing cover sheet.
The date of sdoprtion of each amendmant must bé included in the documant.

Please return your document, .long With a copy of this letter, within 60
days or your filing will be considered abandeoned.

If you have any questions concerning the £iling of your document, please
egll (850) 487-6506.

Darlene Connell FAX Aud. #: HO0000Q01556
Corporate Specialist o Letter Number: 200A00001487

Bivision of Corparations - P.Q. BOX 6327 -Tallahassee, Flovida 32314
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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF '-;-cé}"
ARPRO, INC. o
2
=5
hip ™
Pursuant to the provisions of Section 607.1C03 of the Florida Business Corpora:':r'fg’ixAc;,o

!

the Arricles of Incorporation of Arpro, Inc., a Florida carporation {the "Corporatich?; aré>
hereby amended as follows: ‘r:.} - t-;
» A rricle IV - Anthorized Shaves” is delered in its enrirery and amended ro read as fg'%s: -
ARTICIE IV
CAPITAL STOCK

A. AUTHORIZED SHARES

The toral number of shares of all classes of stock thar the Corporarion shall
have the aurhority ro issue is One Hundred Fifteen Million (1 15,000,000) shares,
of which Ten Million (10,000,000) shares shall be Preferred Stock, having a par
value of $C.01 per share ("Preferred Stock™, Oae Hundred Million (100,000,000}
shares shall be classified as Class A Common Stock, par value $0.0F per share
("Class A Common Stock”) and Five Million {5,000,000) shares shall be classified
as Class B Common Stock, par value $0.01 per share ("Class B Common Svock”
and, collectively, with the Class A Common Sreck, the "Common Stock™). The
Class A Common Stock is the same class of stock previously designared as the
"Common Stock,” par value §0.01 per share of the Corporation. The Board of
Direcrors is expressly authorized v provide for the classificarion and
reclassificarion of any unissued shares of Preferred Stock and rhe issuance thereof
i ome or more classes or series without the approval of the shareholders of the
Corporation.

B. PROVISIONS RELATING TO COMMON STOCK
1. Ralarive

The Common Stock shall be subjecr vo all of the rights, privileges,
preforences and priorities of the Preferred Srock as ser forth in the Articles of
‘Amendment filed to establish the respective series of Preferred Stock. Excepr as
provided in this Article IV.B., each share of Class A Common Stack and Class B
Common Stock shall have the same relarive rights and shall be idenrical in all
respects as 1o all marrers.

(EOO000001556 Q)
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2. Ownership of Clags B Commen Stock.

This Corporation may issue shares of Class B Common Stock only to
Leonard D. Gravier, Ir., Michael F. Cannon, Rafael ], Sanchez-Aballi, RS Capiral,
fac. and 20 individual or individuals, as the case may be, serving as an officer or
officers, of the Corporation other than any individual serving as such officer as of
December 17, 1999.
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3. Voring Righrs.

Except as otherwise provided in these Aricles of Incorporarion or by
applicable law, the holders of shares of Class A Comman Stock and Class B
Coramon Stock shall vore together as a single class.

4, Rights of Class B Common Srock.

The Shaves of Class B Common Srock ourstanding ar any rime shall, unil
(a) 2 Transfer (as defined below) of such shares or (b) the Conversion Time {as
defined below) represent, for all voring, economic and other purposes, twenry-four
percent {24%) in interest of shares of the Common Stock oursrending at that time,
and cach share of Class B Common Stack ousstanding shall represeat irs pro rara
portion of such 24% in interesc. For purposes of this Arricle IV, (a) "Transfer”
shall mean any sale, assignment, lien, encumbrance, gift or other rransfer or
disposition of apy shares of Class B Common Sreck by the holder thereof and (b)
"Cenversion Time" shall mean the effective time of the transaction which results
in the rotal number of shares of the Class A Common Srock then ewned by
Aurelio Rodriguez and Barnert Greenberg being equal to or less than fifty percent
(50%) of the votal number of the then ourstauding shares of Class A Common
Srock.

5, Conversion of Class B Common Stock.

(2) General. Effective ar the Conversion Time, the outsranding shares of
Class B Common Stock shall, auromarically and without any action on the part
of the holders of the Class B Common Stock or the Corporation, be converred
into a number of fully paid and non-assessable shares of Class A Common Stock
equal 1o Twenty-four percent (24%) of the curstanding Class A Common Stock as
of immediately prior to the Conversion Tume tthe "Aggregare Conversion
Shares”). Each holder of Class B Common Srock ar the rime of such canversion
shall be envitled to receive a number of the Aggregare Conversion Shares
represenring a percenrage of the Aggregate Conversion Shares equal 1o the
percentage of the Class B Common Stock owned by such holder ar the Conversion
Time.

(00000001554 0)
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{b) Transfer. At the effective rime of any Transfer of any shares of Class
B Common Srock (any shares so transferred, the "Transferred Shares"}, such shares
shall, automatically and without any acrion on the part of the holder thereof or the
Corporarion be converred into a number of fully paid and non-assessable shares of
Class A Common Svock derermined by multiplying the rotal number of shares of
Common Stock then outstanding by twenty-four percent (24%) and, then,
multiplying thar result obrained thereby by the percent of the then outsranding
Class B Common Stock represented by the Transferred Shares.

(c} Amzomaric Conversion Procedure. In the evenrt of any conversion of

the Class B Commeon Stock pursyant ro this Arricle IV.B.5, such holder of Class
B Common Srock shall promptly surrender the certificate or certificares therefor,
duly endarsed i blank or accompanied by proper instruments of vransfer, at the
office of the Corporarion, or of any transfer agenrt for such shares, and shall give
written notice to the Carporation (the "Norice™), at such office stating thar shares
of Class B Common Srock have been converted inro shares of Class A Common
Stock as provided in this Article IV.B.5. Delivery of such norice rogerher with the
cervificaves representing the shares of Class B Common Srock shall obligare the
Corporarion to issue a cerificare representing the number of shares of Class A
Common Srock determined as provided in this Aricle IV.B.5. Therenpon rhe
Carporarion or its agent shall promprly issue and deliver ro such holder a
certificate or certificares representing the shares 1o which such holder is enritled,
registered in the name of such holder or such holder's designee as specified in the
Norice. The Corporation shall take any and all steps necessary w effecr a
conversion pursuant o this Article IV.B.5, norwirthstanding any failure by the
holder to deliver 1o the Corporation the Norice or the certificares representing the
shares subject ro such conversion.

() Effect of Aurorparic Conversion. The person entitled 1o receive shares

of the Class A Common Stock issuable upon conversion of the Class B Common
Srack shall be treared for all purposes as the record holder of such class of shares
at and as of the Conversion Time, and rthe righv of such person as a halder of the
shares of the Class B Common Srack held prior 1o such conversion shall cease and
rerminare at and as of the Conversion Time, in each case notwithstandiag any
failure by the holder vo deliver to the Corporation the Notice or the cerrificares
representing rhe shares subject 1o conversion, or the Corpararion's failure o jssue
1o the holder a certificate representing the Class A Common Stock shares to be
held afrer the conversion has been effecred.

{e) Reservarion. The Corporation hereby reserves and shall ar all rimes
reserve and keep available, our of irs authorized and unissued shares of capiral
stack, for the purposes of effecting conversion of the Class B Common Stock as
aforesaid, such number of duly aurhorized shares of Class A Common Stock as
shall from time vo uime be sufficient 1o effsct the conversion of the Class B
Common Stock convemplared herein. The Corporarion will rake all such actiox

3

(H00000001556 0}




JAN-11-80 05:29PM  FROM-AKERMAN SENTERFITT & EIDSON 3053745055
{HOOD0BDG1556 0)

T-781 P.CT/08  F-183

as may be necessary to ensure thar all such shares may be so issued wirhour
violation of any applicable law or regulation, or of any requirements of any
national securiries exchange or other stock marker upon which such shares may
be lisred or traded.

6. Subdivisions an inations o

If the Corporation in any manner subdivides (by any swock splir,
reclassification, stock dividend, recapivalizarion or otherwise) or combines rhe
curstanding shares of one class of Common Stock av 2 nme when shares of the
other class of Common Stack are ourstanding, the ourstanding shares of the other
class of Common Stock will be likewise subdivided or combined.

7, A r of Te of 2. Class of Common Srock.

Norwithsranding any other provision of rhese Articles of Incorporarion,
any amendment ro these Asticles of Incorporation thar alters or changes ili2
powers, preferences or special righvs of Class B Commeon Srock will require
separare class votes of the Class A Common Srock and the Class B Common Srock

as 7o such amendmenr.

C. PREFERRED STOCK

L Issnance, Destgnations, Powers, erc.

The Board of Direcrors expressly is authorized, subjecr to limitarions
prescribed by the Florida Business Corporarion Acr and the provisions of these
Articles of Incorpararion, to provide, by resolurion for the issuance from time 1o
time of the shares of Preferred Srock in one or more series, o establish from time
to time the number of shares to be included in each such series, and to fix the
designation, powers, preferences and other righrs of the shares of each such series
and 1o fix the qualificarions, limirations and restrictions thereon, including, bur
withour limiring the generalivy of the foregoing, the following:

(a) The number of shares constiruting thar series and rhe distincrive
designation of thar series;

(®)  The dividend rare on the shares of that series, whether dividends
shall be cumularive, and, if so, from which dare or dartes, and the
relative rights of prioriry, if any, of payment of dividends on shares
of thart series;

{¢)  Wherher thar series shall have voting righrs, in addition to the

voting righrs provided by law, and, if so, the rerms of such voring
rights;

(HDOORD001556 )
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(d)  Wherher thar series shall have conversion privileges, and, if so, the
terms and condirions of such conversion, including provision for
adjustmenr of the conversion rate in such events as the Board of
Directors shall derermine;

(€  Whether or nort the shares of thar series shall be redeemable, and,
if so, the terms and condirions of such redemption, including rhe
dares upon or after which they shall be redeemable, and the amount
per share payable in case of redemprion, which amount may vary
under differeny conditions and ar differeny redemption dares;

® Whether thar series shall have 3 sinking fund for the redemprion or
purchase of shares of thar series, and, if so, the terms and amounr
of such sinking fund;

(0  The rights of the shaves of thar sextes in the evenr of volunrary or
mvoluntary liquidarion, dissoluion or winding up of rhe
Corporation, and the relarive rights of prioriry, if any, of payment
of shares of thar series; and

(k)  Any other relauve powers, preferences and righrs of rhar series, and
qualificarions, limitations or restrictions on that series.

Dissolurioy, Fiquidarion, Winding UR'

In the evenr of any liqmidadon, dissolurion or windiag up of the
Corporarion, whether volunvary or involunrary, the holders of Preferred Stock of
each series shafl be entitled ro receive only such amount or amounrs as shall have
been fized by the resolution or resclutions of rthe Board of Directors providing for
the issuance of such serjes,

[

The foregoing amendment was duly approved and adopred by the shareholders and the
Board of Direcvors of the Corparation by joint unanimous wriken consent. T he mumber of votes
cast for the amendment was sufficient for approval. The date of approval is Pecember 31, 1993.

IN WITNESS WHEREOF, the undersigned has execured these Articles of Amendment
to the Articles of Incorporarion of Arpro, Inc., this 2 !3’ day of December, 1999,

AR?RO/C
By:

W@d_ggwf President
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