RESOLUTION No., _74-378

A RESOLUTION AMENDING THE AGREEMENT FOR BUS
SHELTER/ADVERTISING BETWEEN THE CITY OF KEY
WEST AND PHOENIX SHELTER ADVERTISING, INC. TO
PROVIDE FOR A NAME/OWNERSHIP CHANGE FROM
PHOENIX SHELTER ADVERTISING, INC. TO ANDERSON
OUTDOOR ADVERTISING, INC.; PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the City of Key West entered into a contract,
approved by Resolution No. 92-283, with Phoenix Shelter
Advertising, Inc. to provide certain bus shelter and advertising
services; and

WHEREAS, because of a buyout of the corporate interest the
name has changed to Anderson Qutdoor Advertising, Inc. and it is
advisable to amend the contract to so reflect;

NOW, THEREFORE, BE IT RESOLVED by the City Commission of the
City of Key West as follows:

Section 1. Amendment of the Agreement between the City of Key
West and Phoenix Shelter Advertising, Inc. dated July 27, 1992 and
approved by Resolution No. 92-283 to substitute Anderson Outdoor
Advertising, Inc. for Phoenix Shelter Advertising, Inc. is hereby
approved. The City Manager is hereby authorized and directed to
execute an Amendment to the Agreement reflecting said change.

Section 2. This Resolution shall go into effect immediately
upon its adoption and authentication by the presiding officer and
the Clerk of the Commission.

Passed and adopted at a meeting held this _2nd day of

August | 1994.

Authenticated by the presiding officer and Clerk of the

Commission on the _Znd __ day of _ _Augus , 1994.

P4- 318



Filed with the Clerk on August 2, 1994

C’/ﬁ//

/‘m WARDLOW, MAYOR

ATTEST:

W M PCMCK

HINE PARKER, CITY CLERK —
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Law Offices of

TAYLOR, BRION, BUKER & GREENE

Barnett Bank Plaza
Suite 1200
One East Broward Boulevard
Fort Lauderdale, Florids 33301
(305) 3226700
Fax (308) 522-6711

TELECOPY TRANSMITTAL
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pate: /7 2¢- 1357

Re: (\}OJ’J)' 593~ #1333

relecopier No: (Lo doe, o (Dt oloe o4

No. of pages telecopled not including this caver sheet:

. .
The information contained in this facsimile message is sttorney privileged and confidantial mformation
intended only for the use on the individual or ratity named ahave. If the reader of this menngo notthe |
intended recipleat, you are berchy notificd that agy dmemination, dinributien o copy of this
commupiestion is stxictly prohibited, If you hawe received this communijcstion in error, ru mmediatety |
notify us by telephone and return the original miessage to us at the above sddren via the U.S. Postal
Service. Thank you. l
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' ARTICLES OF AMENDMENT OF
PRORNTX SWRELTER ADVERTISING, INC,

The Articles of Incorporation of PHOENIX SHELTER ADVERTISING,
INC., a Florida corporation, are hereby amended to change the name
of the corporation, and Axrticle I is hereby amended to read:

The name of the corporation shall ke

ANDERSON OUTDOOR ADVERTISING, INC.

The £foregeing amendment was adepted by the Shareholders and
Directors of this corporation at a Special Meeting of the
Shareholders and directors of the Coréoration held July 25, 1994.

IN WITNESS WHEREQF, the unaarﬂignqd_ President of this
corporation has executed these Articles of Amendment this 25th day.'
of July, 1994.

PHOENIX 'SEBELTER ADVERTISING,
INC., a Florida corporation

STATE OF FLORIDA ))
88
COUNTY OF BROWARD )

I HERERY CERTIFY that on' this day beforxe me, an officer duly -
qualified to take acknowledgements, personally appeared JOEN -
ANDBRSON, to me known to be the Fresident of the above corporation
"and who executed the foregoing instrument herein, and who did take
an cath. :

'WITNESS my hand and official seal in the County and 4
aforesaid this 25th day of July, 1994. ‘
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Fort Lauderdale
July 25, 1954

&, THISTAN BOLURGOIGNIE
FRANR O, HALL

SURTON HARRIEON

ROALAT A, SROTTSWOOD, MA,

AUITE 707

TELEPHONEL (aos; E VT f yrg
TELECDPIER (305) 448 - 9044

Capltal Connecticn, Inc.
417 East Virginia Street
Suite One

Tallahassea, FL 32301

Attention: zlenda

Re: Name Change: Phoenix Shelter Advertiasing, Inc. to
Anderson CQutdoor Advertising, Inc.

Dear Glenda:

I am enclosing harewith our check in the amount of $§111.00,
together with the oxigirsl and a copy of tha Articles of
Amendment of Phoenix Shelter Advertiging, Inc., changing its name
to Anderson Outdoor Advertising, Inc. Please file the Articleas
of Amendment with the Secretary of State, procuring a cerxtificate
from the BState verifying the name change and forward that to
me.

The fees pald to you ars broken down as followa:
1. Filing Fea for Articles of Amendment -] 87.50
2. Capital Conmection Fea $ 23.50

Please contact me if you have any difficulty effecting this
name change,

Vary trnly yours,

8. ANDREWS
JEA:be
Enclosures

2'd 226 INIRO 2 3D NOTNE BOWUHL 2b:ST p6. 92 NC

CORAL GABLESD, FLORIOA 231340504
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AGREEMENT TO CHANGE COMPANY NAME OF
PHOENTX SHELTER ADVERTISING, INC., A FLORIDA CORPORATION

BEFORE ME, the undersigned authority, persvnally appearaed
JOHN H. ANDERSON, (hereinafter referred to as SHAREHOLDER) as sgole
shareholder of PHOENIX SHELTER ADVERTISING, INC., A FLORIDA
CORPOARATION, (hereinafter referred to as COMFANY) who being first
duly sworn, on oath, deposed and stated that, to the best of his
knowledge:

1. SHAREHOLDER owns ONE HUNDRED PERCENT (100%) of the shares
of PHOENTX SHELTER ADVERTISING, INC., A FLORIDA CORFORATION.

s SHARFHOLDER does hereby covenant and agree that by July
31lst, 1994, SHAREHOLDER will effectivaely change the name of the
COMPANY to any other name than PHOENIX SHELTER ADVERTISING, INC.

3. SHAREHOLDER does hereby covenant and agree after he
changes the name of the COMPANY, he shall have ng further right or
interest in the name PHOENIX SHELTER ADVERTISING, INC.

4. That this Agreement is wade as a material induce for EDWARD
A BOLTER to execute the Purchase and Sale Agreement of Stock for
PHOENIX SHELTER ADVERTISING, INC., A FLORIDA CORPORATION, of even
date herewith.

Signed, Sealed and Delivered
in the Presence of:

NP D (LD T
N

N H. ANDERSON

STATE OF FLORIDA
COUNTY OF BROWARD
The foregoing instrument was acknowledged before me this day [
of , 1994 by JOHN H. ANDERSON who is personally known to ma
or who has produced his Florida Driver's License as identification |
and he d4id take an oath.

WITNESS my hand and official seal in the County and State last
aforesaid this , day of A.D., 1994.

= L ol o~

My commission expires:
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STOC CHAS E

THIS AGREEMENT is made and entered into as of this 22 day of
July, 1994, by and between EDWARD A. BOLTER the holder (hereinafter
veferred to as "SELLER") of FIFTY PERCENT (50%) ﬁf all of the
outstanding shares of common stock of PHOENIX SHELTER ADVERTISING,
INC., a Florida corporation (hereinafter referred to as the
"Company") and JOHN E. ANDERSON (hereinafter refexred to as
*DURCHASER"} .

WITNESSETH:

WHEREAS, the SELLER is the owner of 100 shares of Common Stock
of the Company, representing PIFTY PERCENT (50%5 of all of the
outstanding capital stock of the Company (the "Sharesé); and

WHEREAS, Purchaser desires to purchase, and the SELLER desires
to sell, the Shares representing FIFTY DERCENT (50%) of the issued ;
and outstand;ng stock of the Company (hereinafter referred to as

‘"Shares“) uport and subject to the terms and c0nd1tions hereafter
set forth;

NOW THEREFORE, in consideration of the promises and the mutual |
covenanta contained herein, the parties hereto hereby agree as [
follows:

1. X e _and reement .

On the Closing Date as defined in Section 3 hereof, and ;
on the basis of the representations, warranties and agreements made ;

herein or in the schedules and exhibits hereto or in qertificates :

: gp 'j
| s00 |

Jr
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or other instruments delivered pursuant hereto, and subject to the

1]

terms and conditions hereof, the SELLER agrees to sell, assign,
transfer and déliver t¢ PURCHASER, and PURCHASER agrees to purchage
from the SELLER, the Shares, which on the Cloaing Date shall
conatituté FIFTY PERCENT (50%) of the 1issued outstanding capital

stock of the Company.

2. Payment to SELLER at Clasind.
At the ¢losing, and upon execution hereof by the parties,

PURCHASER shall deliver to SELLER, a cashiers' chack for the amount
'of FORTY FIVE THOUSAND ($45,000.00) Dollars payahle to EDWARD A.
BOLTER; ONE-HALF of the projected cash balance in the Company bank
account as of July 3lst, 1394, whiﬁh sum is agreed to be TWELVE
'THOUSAND POUR HUNDRED TEN AND NO/100THS DOLLARS ($12,410.00);
reimbﬁrsement for the expense of the 1994 Gator Golf tournament in
Key West, Plorida, in the sum of EIGHT HUNDRED AND NO/100THS
DOLLARS ($800.00); reimbusement for a portion of the money paid to
SOLAR OUTDOOR LIGHTING, INC. for solar panels im the sum of THO
THOUSAND SIX HUNDRED FIFTY AND NO/100THS DOLLARS ($2,650.0); and
the'ccmmiésion for the Aids Awareness Contra¢t in the sum of SIX ;
HUNDRED SEVENTY-FIVE DOLLARS ($675.00) . Upon receipt of said funds |-
in the aggregate total sum of SIXTY ONE THOUSAND FIVE HUNDRED :
THIRTY-EIVE AND NO/100THS DOLLARS ($61,535,00), the SELLER shall |.
deliver to _DPURCHSER certificataes for the Shares, registerad in the ;
names of the. SELLER, each such certificate duly endorsed by the -

registered owner thersof for tramsfer or ‘accompanied by an}

L £,
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' or by which SELLER is otherwise bound.

- beneficially and of record, of the Shares, and the sale of the

i

/ A .

assignment duly executed by such registered owner,

3. egentations, Warranties an reements of the L

The SELLER represents and warrants to and agree with
PURCHASER as foliows:

(a) Validity of Agreement. Thiz Agreement constitutes
the valid and binding obligation of SELLER, and SELLER is unaware
of any reason why this Agreement will not be enforceable in
acecordance with its terms; the execution and performance of this
Agreement will not result in any violation of or be in conflict
with or constitute a default under any contract, agreement,

instruments, judgment, decres or order to which SELLER is a party

{b} Title to_Shares. The SELLER is the lawful owner,

Shares to PURCHASER hereunder will transfer to PURCHASER legal and i
valid title theréto, free and clear of all claims, liens, charges
and encumbrances whatsoevér.

=) £ .Ag rances. SELLER will, at the request of
PURCHASER, execute and deliver to DPURCHASER all such furthér F
aéaignments, endorsements and other documents as PURCHASER may ?
reagsonably request in order to perfect the purchase by PURCHASER of
the Shares.

(d) Aoxeements of SELILER. There are no;

{1) contracts or agreements between the SELLER and |

a third party invelving the granting of stock options or other f

3

| mr%
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rights to acquire or transfer any shares of the Company's atock,
including any right of first refusal; or (2) voting or other SELLER

agreements to which the SELLER is a party or is bound.

4, E t | emant .

The exefcution, delivery and performance of this Agreement
by the SELLER reqhires no consent of any governmental authority or
any third party, and will not violate, with or without the giving
of notice and/or the passage of time, any provision of law now
applicable to the SELLER or the Company, and will not conflict
with, or result in the breach or termination of aﬁy provision of,
or constitute a aefault under, or result in the creation of any
lien, charge or encumbrance upon any of the property or assets of
the Company pursﬁant te, any corporate charter, bylaw, contract,
commitment, 1aaaé, license, bond, indenture, mortgage, or deed of

trust to which the Company is a party or by'which the Company or

any of its assets and praperties may be bound.

The SEﬁLER represents and warrants to and agrees with
PURCHASER as fol%ows: ‘

{a) ¥ b i ood i Po | . 'I'.ha
Company is duly erganized, validly existing and in good standing i
under the laws of%the State of Florida and has all requisite power,

and authority to own, lease and operate its properties and to carry

on its business:as now being conducted. The Company is duly

4

%
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gqualified to do business and is in good standing in all
jurisdictions where it is requirxed to be, and neither the character
of its business nor the properties owned or leased by it require
that it be qualified to do business in any other jurisdiction. The
copies of the Certificate of Incorporation and the Bylaws and all
amendments thereto of the Company which have been delivered to
PURCHASER are qomplete and correct.

{(b) Authorize c k-‘ o £ £ g
Warrantsg, Etc. The authorized capital stock of the Company
coneists éolely of 5,000 shares of Common Stock of which 200 shares
are issued and outstanding and are held by the SELLER and
PURCHASER. No sharee are held by the Company as treasury shares.

‘ (c}) Subgidiariss. The Company has nc subsidiaries.

(d) Financial Statements. The Company has delivered to
SELLER and PURCHASER itg unaudited projected cash position as of
JULY 31, 199%&.

{2) Agcount 3 jvable . The accounts receivable
arising subsequent to July 31st, 1994 (the "Balance Sheet Date")
will be collectible in the ordinary course of business in the .
aggregate amounts thereof, and shall be the sole property of
PURCHASER. The custodian, PIGNATO AND UNDERWOOD, P.A., shall notify
SELLER of the actual accounts received as of July 3lst, 1994 by F
August Sth, 1994, In the event the actual accounts received shall
excaed the_projeéted accounta recelivable of TWENTY-FGUR THOUSAND
EIGHT HUNDRED rw;:m AND NO/100THE DOLLARS ($24,820.00) ag of July F
3ist, 1994, then]‘ SELLER shall be entitled to FIPTY PERCENT (50%) of :

| 5

| £

|
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the sum by which the actual accounts recelved exceed TWENTY-FOUR
THOUSAND EIGHT HUNDRED TWENTY AND NO/100THS DOLLARS (3$24,820.00)

(f) Tax Matters. The Company and PURCHASER sghall
indemnify SELLER énd SELLER's wife, DIANE BOLTER, against liability
or loss as a result of claims made by the Internal Revenue Service
for back filing or non-filing of tax returns by the Company .
PURCHASER further agrees to immediately and diligently proceedto
straighten out all company related IRS matters upon closing.
However, neither PURCHASER nor Company shall be‘reéponsible oY
liable for Federal tax liabilities incurred or owed by SELLER or %
SELLER's wife resulting from activities or transfers of money to or |
from the Company. As of the date hereof, the Company is not a party
to any pending action 6r proceeding, nor, to the best knowladge of
thé SELIFR, is any action or proceeding threatened, by any
governmental authority for assessment or collection of any taxesg, ;
and no claim for assessment or collection of any taxes has been
assarted against the Company. To the best knowlaedge of the SELLER,
the Company has no liability for any property taxes, state saies
and use taxes, withholding and other payroll related taxes and &
other federal, state or local taxes, licenses or fees.

(g) Non-Compete Agreement. The SELLER agrees thaf he ﬁ
shall not engage in the advertising business, either directly or
indirectly, in tﬁe City of Kay West for thea balance of the term of ;
the lease hetween Company énd tha City of Key West.

{h) operty. The Company owna nc real propargy

used in connection with its .business or otherwise. Company has a

22

6




ALwGwt Sl

Szl

NoY 21 *95 I6=EE| TAYLOR BRIOMN BUKER % GREENE 522

Ses e cehen g, 43
P.9
_ _®
lease with the City of Key West and a leass with Jamen Leasing,
Inc,, a Florida c¢orporation. SELLER covenants and warrants that he
has no claim to any right, title or interest in and to the Leases
with the City of Key West and/of Jamen Leasing, Inc. or any other
contract executed as of the date hereof in the Company name.

{1) Title to Personal Property. The Company owng the
following personal property: all records, files and other documents
pertaining to the corporation. SELLER shall be entitled to keep the
Hewlitt Packard computer and printer since it iz acknowledged by
PURCHASER that it is the sole property of SELLER. All records,
files and other documents pertaining te the corporation have
breviously been turned over to PIGNATQ AND UNDERWOOD, P.A., and
‘shall remain the property of the Company at closing and PURCHASER
shall be entitled to possession of them as its sole shareholder.

(i) Leased Pergonal Property. Schedule 5(j) sets forth
all leases of vehicles, fixtures, equipment and other personal
property to which the Company is a party. 2all such leases are F
legally valid and binding and in full force and effect, and there é
are no defaults thereunder. The Company is not in default or in
arrears in the performance of any term or condition on its part to
be performed under any such leasge.

{k} it ion. There are no actions, litigations,
proceadings, fines, penalties, claims or investigations pending, or
g0 far as known to the SELLER, threatened, against or relating to

the Company, or ite properties or business, or the transactions

contemplatad by this Agreement. There is no judgment, decreae,

7 : P ;,{#
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injﬁnction or arder of any court, govarnmentél department, agency,
ingtrumentality or arbitrator outstanding againgt the Company
having any such adverse effect.

(1) Books and Records. The books and records of the
Company for the last two (2) years are in all watexial reepects
complete and correcE and have been maintained in accordance with
good business practice.

(m) Corporate Authar;it:y. The execution, delivery and
performance of this Agreement by the SELLER has been duly and
effectively authorized by all necessary corporate action. Ro other
corporate proceedings on the part of the Company are necessary to
authorize this Agreement, oxr the sale of the Shares contemplated
hereby or the other actions undertaken in connection with such
gale. The Company is not subject to any restriction of any kind or
character which would prevent it from entering into this Agreement.
The consummation of the sale of the Shares contemplated by this
Agreement will noﬁ violate or conflict with the Articles of
Incorporation or By-Laws of the Company or any provision of any

agreement or other rastriction of any kind to which the Company is

a party or by which the Company or its properties or assets are

bound or any statute, law, decree, regulation or ordex of any
governmental authority; or result in a default under any contract
or agreement; or cause the acceleration of maturity of any

obligation or.loan to which the Company is a party; or result in

the creation of any lien or other encumbrance of any description on E

the assets or properties of the Company,

Eni3
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(n} No Defau}t Under Agreements. To the best of
SELLER's knowledge, the Company is not, nor is it alleged to be, in
default under, or in breach of any term or prm‘rision‘ of, any
contract, agreement, lease, license, cowmitment, instrument or
fiduciary or other obligation. No party to any contract,
agreement, léase, license, commitment, instrument or fiduciary or
other obligation to which the Company is a party is in default
thereunder or in breach of any texm or provisien théreof. There
exista no condition or event which, after notice or lapse of time
or both, would constitute a default by any party to any' such
contract, agreement, leagse, license, commitment, instrument or
ether obligacion. l

{o) Bank Accounts, Btc. To the best of SELLER'S®
knowledge, Schedule 5(o) hereto sets forth (1) the name of each
RBank in which the ICQmpany has an intereat in any account or safe
deposit hox and the names of all persons authorized to draw thareon
or to have access thereto.

{(p} Insurance. Schedule 5(p) hereto sets forth all
policies of insurance, a summary of their terms and the sccope and
amount of their coverage, now in effect c@arihg the assets,
propexty and business of the Company. |

(q) Existence of Employee Benefit Plans. The SELLER
represents and warrants that‘; the Company does not maiﬁta.in oxr
participate in, and is not a party to any "employee pension benefit
plan" as that term is defined in the Employee Ratirement Income

Security Act of 1874, as amended (herein called "ERISAVY).

' R - F
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(r) Other Information. Naone of the documents listed in

. the Scheduled to this Agreement is false or misleading or contains
any material misstatement of fact or omits to state any material
fact required to be stated to make the statements therein not

misleading.

6. . ions, W 8. 2 gvensa TR R.
PUﬁCHASER hereby represents, warrants and covenants to
the SELLER as follows:
(a) Authority Relative to this Agreement, Etc.
BURCHASER is not gubjeet to any restriction of ﬁny kind or |
character which would prevent it from entering into this Agreement
or consummating the transactions contemplated hereby in accoxdance
with the terwms hereof,
(b} DURCHASER shall secure a raleagse of SELLER's
obligations and éhe obligations of SELLER's wife, DIANE BOLTER,
from JAMEN LEASING, INC. at closing. COURTESY LEASING, INC.'s lease

shall be paid off in full at closing and a velease of the UCC's

shall be delivered by COURTESY LEASING, INC. and recorded in the
Public Records aﬁter closing.

(¢) Tﬁe Sharea being agquired by PURCHASER pursuant to

this Agreement a%e being acquired for investment and not with a
view ta,  or foé resale in connection with, the. distribution
theraof, it befng specifically covenanted and warranted by §
PURCHASER ;hat'tﬁere is no prior or pending sale of the Company to K

a third party at [the time of this agreement. , 3

10 C%
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7. finpal ros i Covenants an

(a). Agreement to Dismiss Pending law suit. Upon
execution of this agreement and closing of the sale of the shares,
SELLER and PURCHASER hereby covenants and agrees to dismiss the
pending law suit against SELLER by stipulaticon. PURCHASER and
SELLER do hereby agree that each party shall bear his own
attorney's fees and costs associated therewith.

| (bh) General Releases. Upon execution of this agreement

and closing of the sale of the shares, SELLER and PURCHASER hereby
covenant and agree to execute a General Release of all claims or
actions of any kind against one another. However, all warxanties or
guarantees contained in this Agreement and such other usual and
'customary terms shall survive and shall not belfeleased by such

General Release.

8. Miscellaneous.

(a) Brokéra and Finders. Bach party hereto agrees to
ihﬂemnify and hold any other party hereto harmless against and in
respect to any obligation or liability for brokerage or finders'
fees, or agents' commissions or other like payment based in any way
on agreements, arrangements, or understandings claimed to have been
made by such party with any third party.

(b) Survival of Representations and Warranties. Each
party hereto covenants and agreas that its %epresentations and
warranties‘-cﬁntained in this Agreement and in any dJdocument

delivered or to be deliverad pursuant to this Agreement shall

2

11
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suxvive the Closing Date hereunder regardless of any investigation
made by any party hereto.

(c) Expenses. Bach of the parties hereto shall pay the

- fees and expenses of their or ites respective counsel, accountants,
other experts, and all other expenses incurred by such party
incident to the negotiation, preparation and execution of this ;
Agreement. :

(d) Entirs Agreement. This Agreement constitutes the ;
entire agreement between the parties hereto with respect fd the
'aubject matter hereof.

(a) Binding Effect, Benefits. Thisg Agreement ahallhz
inure to the benefit of and be binding upon the parties hereto and
their ras#ective successors and assigns; nothing in this Agreement,
exprese or implied, is intended to confer on any other person other
than the parties hereto, of their respective succeasors or assigns,
ag the case may be, any rights, remedies, obligations or .
liabilities under or by reason of this Agreement.

(f) Fuxther Assurances. Each of the parties shall take
action and shall axecute and deliver such instruments as may from
time to time be necessary to effectuate the terms and conditions
hereof. |

{g) Section and Other Headings. The section and other
headings contained in this Agreement are for reference purposes ﬁ
only and shall not affect the meaning or interpretation of this

Agreement..

{h} Construction. This Agreement may be amended only by

A
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. a written instruction signed by the partieg hereto, and shall be

construed according to the laws of the State of Florida.

IN WITNESS WHEREOF. the parties have caused thie Agresment to
be executed on the date first above written. '
SELLER:
. ! :) f
- T

EDWARD A. Boﬁ ER
7

PUURCHASER :

o,

N
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' ARTIOCLES OF AMENDMENT OF
PHAENTY SWRLTER ADVERTISING. INC,

The Articles of Incorporation of PHOENIX SHELTER ADVERTISING,
INC., a Florida corporation, are hereby amended to change the name
of the corporation, and Article I is hereby amended to read:

The name of the corporation shall bhe

ANDERSON OUTDOOR ADVERTIRING, INC.

The foregoing amendment was adopted by the Shareholders and
Directors of ~ this c¢orporation at a 8pecial Meeting of the
Sharveholdexrs and directors of the Coxéoration held July 25, 1994.

IN WITNESE WHEREQF, the un&arsignqd President of this
corpordtion has executed thesa Articles of Amendment this 25th day -
of July, 1994.

PHOENTX 'SHELTER ADVERTISING,
INC., a Florida corporation

STATE OF FLORIDA )

=11
COUNTY OF BROWARD )

1 HEREBY CERTIFY that on this day befors me, an officer duly -
qualified to take acknowledgements, personally' appeared JOBN -
ANDERSON, to me known to be the President of the ahove corporation

‘and who executed the foregoing instrument herein, and who did take

an oath.

WITNESS my haad and official seal in the County and.2tate) last -
aforesaid this 25th day of July, 1%94. '
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Capital Connectiomn, Inc.
417 East Virginia Street
Suite One

rallahassee, FL 32301

Attention: Glenda

Re: Name Change: Phoenix Shelter Advertising, Inc. to
Anderson Outdoor Advertising, Inc.

Dear CGlenda:

I am encloging herewith our check in the amount of $111.00,
together with the original and a ecopy of the Articles of
Amendment of Phoenix Shelter Advertising, Inc., changing its name
to Anderson Outdoor Advertising, Inc. Pleage file the Articles
of Amendment with the Secretary of State, procuring a certificate
from the Btate verifying the name change and forward that to
me. - :

The fees paid to you are broken down as follows:
1. VFiling Fee for Articles of Amendment 8 87.50
5, Capital Commection Fee $ 23.50

Please contact me if you have any difficulty effecting this
name change.

Very truly yours,
déiz¥§?‘ANDREWS i;;i :
J8A.:ba
Enclosures
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Very truly yours,

&d;—mmws

JSA:bc
Enclosuraes
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STOCK_PURCHASE AGRREMENT

THIS AGREEMENT 18 made alki entersd into a2 of thig 22 da? of
July, 1994, by and between EDWARD A. BOLTER the holder (herainafi;er
referred to aa‘"SELLER") of FIFTY PERCENT (50%) of all of the
cutstanding shares of commwn stock of PHOENIX SHELU'ER ADVERTISING,
NG, , a' Florida corporation (hereinafter referred to as tﬁé
"Company”) and JOHN H. ANDERSON (hereinafter roforred Lo wms
"BUKCHASER") .

WITNESSETH: _

WL, LU SLLLILA 18 LU= Uwlel UL LUV HlUdEEE UL LUpmsL SLUCK
of the Company, represent-ing FIFTY PERCENT (50%) of all of the
outatanding capital stock of the Company (the "Shares"); and

WHERE28, Purchaser desires to purchase, amd the SETIAR demiras
to ell, Lhe Sharss repregenting FIFTY PERCENL (8U%) of the iosued
and ocutstanding stock of thé Company (hereinafter referred to as
"Shares;) upeon and subject to the terms and conditiong hereafter
aet forth;

NOW THEREFORE, in congideration of the promjses .and the mutual
covenants contained herein, the parties hereto'hezeby agreé as
Followw:

1. WME_&LQ_AQR_@&

Qn the Clesing Dato ao dcfincd in Jection 3 lwrwol, dﬂd
on the basis of the representations. warrantias snd agracments made

herein or in the schedules and - exhibits hereto or in certificates

o L Y

778
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or other inutrumni;.n delivered pu_::aud;-xt. hereto, and subjecl Lo L.he'
terme and conditions hereof, the SELLER agreeé to sell,. assigm,
transfer and deliver to PUR&HASER, and PURCHASER agrees o pu?chase
from the BSELLER, the Shares, which on the Clusing Date ghall
congtitute FIFTY PERCENT (50%) of the issued outstanding capital

gtock of the Company.

2. Payiept to SELLER at Closing.

At the closing, and upon axecution hereof by the parties,
PURCHASER shall deliver to SELLER, a casﬁiera' ¢check for the amount
of FORTY FIVE THOUSAND (§45,000.00) Deollars payable t.o EDWARD A.
.BOLTER; ONE-HALF of the projected cash balancee in the Company bank
account as of July 31lst, 1994, which sum iz agreed to be TWELVE
'THOUSAND FOUR HUNDRED TEN AND NO/100THS DOLLARS ($12,410.00);
reiﬁbuxaement for the expense of the 1894 Gator Golf tournament in
Key West, Florida, in‘the sum of EIGHT HUNDRED AND NO/100THS
DOLLARE ($800.00); reimbusement for a portion of the money paid to
SOLAR QUTDOOR LIGHTING, INC. for solar panels in the sum of THO
THOUSAND SIX HUNDRED FIFTY AND NO/10OTHS DOLLARS ($2,650.0); and
the commission for the Aids Awareness Contract in the sum of &IX
HUNDRED SEVENTY-FIVE DOLLARS ($675.00). Upon receipt of said funds
in the aggregate total sum of SIXTY ONE THOUSAND FIVE HUNDRED
THIRTY-FIVE AND NO/100THS DOLIARS (§61,535,00), the SELLER shall
daliver to_PURCHSER certificates fox the Ghares, registered in the
names of the SELLER, eaéh such certificata duly endorsed by the

reqgistered owner thereof f£or trangfer or accompanied by an

2°d 226 ANTTO B dINT NOTHE HOTIAHL Sk:aT P6. 92 N



