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Glenda E. Hood
Basetary of State

July 28, 2004

ALL STAR MORTGAGE FINANCIAL CORP
8830 CORAL WAY
MIAMI, FL 3316%

SUBJECT: ALL STAR MORTGAGE FINRBRNCIAL CORP
REY: P99G0009B620

We received your electronically transmibited document. However, the
cocument has not been filed. Please make the fellowing corrections and
refax the complete document, including the electronic £iling cover sheet.

The current name of the entity iz ar referenced above. Plaase corregt
your document accordingly.

Please return your document, along with a copy of thig letter, within &0
days or your filing will be consldered abandoned.

If you have any questions concerning the filing of your document, plaease
call (850) 245-6027. :

Michelle Milligan FAY hod. ¥: HD4000155904
Document Specialist Letter Number: 904500047490

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814




B’?/29/2864 18: 17

BERGER STNGERMAN + BEEHI999KERE /18502050358 H3.e82
HO4000155904 3

. 4
M

AMENDED AND RESFTATED
ARTICLES OF INCORPORATION
of _ ’
ALL STAR MORTGAGE FINANCIAL CORP
. a Florkda corporation

Pursnant to Section 607.1007 of the Florida Business the Corporation Act (“FBCA™),
ALL STAR MORTGAGE FINANCIAL CORP , a Florida corporation {“Corporation™), certifies
that:

1

The original articles of incorporetion (“Articles of Incorporation™) of the Corporation

were filed with the Florida Department of State on November 8, 1999 and were amended on
December 20, 1999 and on May 19, 2000;

2. These Amended and Restated Arficles of Incorporation were duly adopted by the
Corporation's Board of Directors and its Shareholder on May & |, 2003, and the Board of

Directors and Shareholder voteg for thess Amended and Restated Amdes of Incorporation were
sufficient for their approval by both the Board of Directors end Sharcholder.

3. The Arficles of Incorporation of the Corporation are amendsd as follows

Article 11T i5 amended o increase the number of authorized shares of the
Corporation’s comumon stock to ten thousand (10,000} shares, and ta create ons
{housand (1,000) shares of blank check preferred stock, and to desigaate the rights
and preferences of a class of Series A Preferred Stock consisting of one hundred
{100) shares; and

" ArBicle VI is deleted in its entivety; and

Article V1T is deleted in its entirety,
4. There are no d.rscmpmcles between the provisions of the Articles of Incorporsation, as
amended, and fhe provisions of these Amended and Restated Asticles of Incorporation, other
thap the inchusion of the foregoing amendments, which were adopted pursuant to Section
607.1003 of the FBCA, and the omission of matters and werminology of historical interest.

5. The text of the Articles of Incorporation of the Corporation js restated with the
amendments described above, sifective as of the date of Hling with the Department of State, to
read as follows:
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ARTICLE ¥
Name
The name of the Corporation is ALL STAR MORTGAGE FINANCIAL CORE
ARTICLE 01

Pripci Office

The principal place of business and mailing address of the Corporation is::8830 Coral
' Way | Miami, Florida 33165, .

ARTICLE 1Y
theoyized Capital

The totaf number of shares of all classes of stock that the Corporation shall have anthority
to issue is shares of stock consisting off

1. Common Stock. Ten Thousand (10,0007 shares of common stock, with a par velue of -

51.90 per share (“Common Stock"), entitling the bolders of shares of Common Stack to one (1}
vote per share; and

2. ck.  One Thovsand (1,000} shates of preferrsd stock, no par vaiue
("Preferred Steck™). The Board of Directors may issue the Preferved Stock from time to time in
one or maore series or clagses witli:such distinctive designations as may be stated in the resolntion
or resolutions providing for the issuance of such stock that are from time to tirme adopted by the
Bouard of Directors. The resolutions providing for the issuance of shares of a perticular series or
class of preferred stock shall fix, subject to applicable law, the designations, rights, prefercnces
and limitations ofthe shares of each such series or clags. The anthority of the Board of Directors

with regpect io each series or class ghall inchude, but oot be lmited to, determination of the
following:

(2) The number of shares constitiling such series or class, including the authority to

increase or degreass such aumber, and the digtincuve dosignation of such sexies or
class;

{b) The dividend rate of the shares of such series or class, whether the dividends shall
be onmulative and, if so, the date from which dividends shall be smpulative, and

the relative rights of priority, if any, of payiment of dividends on shares of such
series or class;

{c) .Theright, if any, of the Corporation to redesrn shares of such serles or class and
1he terms and conditions of such redemption;

-
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(d) * The dghts of the shares in cass of 2 voluntary or jnvoluntary figuidation,
dissotution or winding-up of the Corporation, and the relative xights of priority, if
* any, of payment of shares of such series or class;

(e} The voting power, if 2ny, for such series or clasy and the terms and conditions
- under which voting power may be exercised;

H The obligation, if any, of the Corporation to retire shares of such series or claas '
pursuant to a retirement or sinking fimd or funds of 2 similar nature or otherwise
and the terms and conditions of such obligation;

(& The terins and conditions, if any, upon which shaves of such seriss or class shall
be convertible into or exchangeable for shares of stock of any other class or

classes, including the price or prices or the rate of rates of conversion or exchange
and the terms of adjustment, if any; snd

[93%] Any other rights, preferences or limitations of the s‘nm:;ns of such serles or class of

preferved stock,
3. Designation of Series A Preferred Stock. One Huandred (100} shares of the Corporation®s

Preferred Stock are hersby designated “Series A Preferred Stock.” The Series A Praferved Stock
shal] have the following rights and preferences: . '

(@  Voting. The Series A Preferred Stock shail not have any voting rights, except that
the Series A Preferred Stock shall be emtitled to vote as a separate class having

:“ one (1) vote per share upon any matler as to which the FBCA reguires the vote of '
the Sexries A Preferred Stock.

{b) Dividends, Subjeci to the “Preferred Retuwm™ right of the Serfes A Preferred
Stock specifically set forth below, the Series A Preferred Stock shall not
participate in dividends or distributions made by the Corporation, unless a
dividend or distribution is declared by the Corporation’s Boerd of Directors
specifically upon the Series A Preferred Stock. The rights of the holders of shares
of Series A Preferred Stock to participate any dividend or distribution dec)ared by
the Board upon the Series A Preferred Stock shall be on such basis as may be set
by the Board by resolntion.

{c)  Preferred Return. The holders of the shares of Series A Preferred Stock shall be
entitled to receive, out of fimds legally available therefor, & Preferred Returm on
the shares of Series A Preferred Stack of twenty percent (20%) per year based on
the consideration paid for such shares, based on a 365-day year {"Preferred

* Return™). The Preferred Retumn shiall accumulate an a per diern basis {0.0548%
.per diem} and the Preferred Retnn accumulated during each month shali be
distributed an or before the fifteenth (15th} day of each following month, If the
accumuiated Preferred Return cannot legally be distributed at anytime, or if funds
sufficient therefor are not avaiiable, them the Corporation may defer payment of
the accumulated Preferred Return by “rolling over” the accumulated Preferred
Retumn to the next succeeding month; provided, however, that fhe accumuiated
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Preferred Retuny must I:;e paid, without further “roll over”, po later than the
fitteenth (15%) day of the second (2™} successive month following the month
during which such aceumulated Preferred Return was initially due. The Preferrad

Return shall be paid in preference to and in pricrity over dividends on the
Common Stock.

Proference. Ta the event of eny voluntary or involuntary liquidation, dissolution,
. winding up of the affairs of the Corporation, the record bolders of Series A
Preferved Stock then cutstanding shall be entitled to be paid out of the assets of
the Corporation available for distribution to its sharcholders an aggregats amonnt
equal to the then accumulated urpaid Preferred Return plus the then book value of
each share of Preferred Stock then held by such record holders of Series A
Preferred Stock, before any payment shatl be made or any assets distributed to the
holders of any shares of suy class of equity securities herstofore or hereafter
issued by the Corporation, including the Common Stock. Such payment shall be
made at such time and vpon such tarms as payments ars received by the
Corporabion upon any liguidation, dissclution, winding up of the affairs of, orsale
of all or substantially all of the assets of the Corporation.

Redepopifon. The Ser"ies A Preferred Stock shall not be redeamahle by the
Corporation.

Conversion, At any time on or after January 1, 2006, the holder of Series A

- Preferred Shares or the Corporation, may, at his, her or its option, without the
consent of an person or entity, by written notice to the Corporation (if 2 stock
holder is exercising this conversion right), or by written notice fo the holder (if the
Corporation is sxercising this conversion right), convert all, but ot less than ali,
of the Series A Preferred Stock then keld by such holder into sheres of common
stock of {he Corporation. The conversion ratio shall be determined by the
Corporation’s Board of Directors, as follows. The Board of Directors shall
determyine the book value of the Corporation’s comrmon stock and the book value
of its Series A Preferred Stock. In so doiug, the Board shall be entitled to Tely
upon the advice of the Corporation’s accountants, and the Board’s determination
of book values shall be absolute and binding, absent a manifest matexial error.
The Series A Preferred Stock shall be converied into that number of shares of

common stock that have the same aggregatn book value as the shares of Series A
Preferred Stock being converted.
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. THE UNDERSYGINED hac executed these Amended and Restated Arxticles of
Incomporation on Mﬂyﬁ , 2003.

— 2

Steven Dubberly, President
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