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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham

Secretary of State
July 16, 1998

1 NATION TECHNOLOGY CORP.
12704 DUPONT CIRCLE
TAMPA, FL 33626

SUBJECT: 1 NATION TECENOLOGY CORP.
REF: P95000030500

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

The exhibit mentioned in the third paragraph of CORPORATE ACTIONS BY
STOCKEOLDERS AND DIRECTORS was not attached.

Please return your document, along with a copy of this letter, within 60
days or your filing will be consldered abandonad.

If you have any gquestions concerning the filing of youxr document, please
¢all (850) 487-6306.

Darlene Connell FAX Jud. #: H98000013197
Corporate Bpeclalist Letter Number: S888AR00037962

Division of Corporations - 2.0, BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
1 NATION TECHNO! OGY CORP.
The undersigned, as President of
corporation ("Corporation”), does hereby
to change the number of authorized sh

adopled unanimously by CORPORAT
STOCKHOLDER AND SOLE DIR

1988. The document number of th

1 NATION TECHNOLOGY CORP., a Florida
certify that the Amendment provided for herein

ares of common stock of the Corporation was
E ACTIONS BY CONSENT O

ECTOR of the Corporation on the

?f THE SOLE

f 4 day of July,
e Corporation is P95000030500.

1. The name of the Corporation is 1 NATION TECHNOLOGY CORP.

2. Article IV of the Articles of

Incorporation of the Corporation is hereby
amended to read in its entirety as follows:

ARTICLE 1V - Capital Stock

This corporation shalf be autherize
stock at $.01 par value per share.

d to issue Two Thousand (2,000} shares of common
The holders of common stock shall be entitled to one (1) vote
for each share held at gl meetings of the stockholders of the corperation, and such shares shalf
be fully paid and non-assessable, '
3. All other Articles and provisions of the Articles of Incor
April 19, 1995, remain the same a

poration as filed on
s originally filed. :
IN WITNESS WHEREOF,
Amendment on the 7

the undersigned has exscuted these Articles
day of Juiy, 1998.

of
1 NATION TECHNOLOGY CORP,,
a Florida corporation
/Ri ;gﬁEl/MEKay :T;&; 2
resi ‘{-;—;% ré" -ty
= o
Donald P. Reed, Esq. 5’,'3?% pr R g
Johnson, Blakely, Pope, Bokor, R : ‘
Ruppel & Bumns, P.A. to P i !
911 Chestnut Street A w
Clearwater, FL, 33756 %-; - ' |
(813) 461-1818 =3 -
Florida Bar No. 585274 =
drit62145
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CORPORATE ACTIONS BY CONSENT OF THE
SOLE STOCKHOLDER AND SOLE DIRECTOR

QF
I NATION TECHNQLOGY CORP,

The undersignad, being the sole Stockholder and the sols Giractor of 1
NATION TECHNOLOGY CORP., a Florida comporation (the “Corporation”), does
hereby agree, consent to, adopt and order the following corporate actions In lieu
of holding a formal mesting regarding the same, pursuant te the provisions of
Sections 6070704 and 607.0821, Florida Stafutes.

The undersigned heraby walives all formal requirsments, including the
necessity of holding a format o informal meeting and any requirements that -
notice of such mesting be given.

WHEREAS, the sojs Stockholder and the sole Direcior of the Corporation
deemns it advisabla and in the best interests of the Corporation fo anter into a
Loan and Security Agreemant with Reedy River Ventures Limitad Partnership tor
2 loan in the orginal principal amount of $2,000,000 (the “Loan Agreement”)
pursuant to the terms and conditions of the letter of intent dated May 18, 1088, a
copy of which is attached hereto as Exhibit A, with such modifications and such
additional temms and conditions as may be agread to by the President of the
Corporation; and

WHEREAS, the sola Stockholder and the sote Diractor of the Corporation
deems it advisable and in the best interests of the Corporation to anter into a
promissory nots with Ready Rlver Ventures Limited Partnership for the sum of
$2,000,000 (tha “Note™} pursuant to the Loan Agreemant; and

WHEREAS, the sole Stockholder and the evie Dirsctor of the Corporation
deems it advisable and in the best intorests of the Corporation to enter into a
Stock Pledge Agresment with Reedy River Ventures Limited Partnership in order
to grant & sacurity interest in certain collataral (the "Stock Pladge Agresment™};
and

WHEREAS, the sole Stockholder and the sule Director of the Corporation
deems it advisable and in the best intarests of the Corporation to issue stock
purchase warants (the “Warrants”) to Reedy River Ventures Limited Partnership
In order to consummate the transactions set fotth In the Loan Agrsoment, with
the Warrants baing subject fo the terms and conditions of a Warrant Agreement
between the Corporation and Reedy River Ventures Limited Partnership as
nagotiated and agreed to by the President of the Corporation; and

1

H98000013197
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WHER.EAS. tha sole Stockholder and the sole Director of the Corporation
deems It advisabie and i the best interests of tho Corporation to file with the
State of Florida Amended Ariicles of Incorporation for the Corporation o
increase the number of shares of aythorizad Common Stock to 2,000 and

to issue and reserve 5 sufficlent number of gshares of Common Stock
of the Corporation for PUposes of issuing the Warmants: and

WHEREAS, the solo Stockhalder and the sole Director of the Carporation
deems it advisable and in the baost intarests of the Corparation to grant o security
interest in the assets of the Corporation purstiant to the Lean Agreemeant ang g
securnty intarast in cariain collaterat pursuant fo the Stock Pledge Agreemant.

NOW, THEREFORE, BE IT RESCLVED, that ths Corporation is hareby
authorized to enter ink the Loan Agreament with Reedy River Ventures Limited
Parinership pursyant to the Oms of Exhibit A with such modifications and such
additional terms and conditions as agreed fo by the President of the Corporation
and the President of the Corporation is fieraby authorized {o execute the Loan
Agreement for the Coiporation.

FURTHER RESOLVED, that the Corporation is hereby authorized to enter
inta the Stock Pladge Agreement.

FURTHER RESOLVED, that the: Corparation is herehy authorized to antor
into the Note pursuant fo the Losn Agresmant,

FURTHER RESOLVED, that the Cerpomation is hereby authorized to
isaus the Warrants in order to consummate the fransactions as set forth In the
Loan Agreomert :

FURTHER RESOLVED, that the Corposation is hereby authorized o filg -
with the State of Florida Amended Ardicles of Incomoration for the Comporatiohte .- -~
increase the number of ghares of authorized Common Stock to 2,000 and
thereafter issus and resarve a suificient number of shares of Common Stock of
the Cespomation underlying the Wamanis to ba lesued to Reedy River Vantures
Limited Parinerghip. '

FURTHER RESOLVED, that tha Corporation is heraby authorized to
izsstie 100 shares of the Common Stock of the Carporation to Michael Jaffe
Purstant to the Stock Option/Non-Competition Agresment dated October 1,
1897.

FURTHER RESOLVED, that the Corporation is hereby authorized to' grant
2 Becurly interest in the assets of the Comporation pursuant to the Loan

2
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Agreement and a securlty interest in certain collatera) pursuant to the sm
Pledga Agreement. .

FURTHER RESOLVED, that the President of the Corporation is hereby
authorized, empowered and directed, on behalf of the Corporation, # execute
and deliver or file all Ingtruments, cenificates and documents that e shall

in® nacessary, appropriate or desirable io cany out tha foregoing
resohmt?ns. any such determination to be conelusively svidenced by the doing or

instrument, certificate or tocument,

FURTHER RESOLVED, that the Presidant of the Corporation is heraby
aitthorized, empowered and directed, on hehalf of the Corporation, to travel out
of the state of FloHda and execute documents outside the State of Fiorida in
arder to camy out the foregoing resolutions.

FURTHER RESOLVED, that the President of the Corporation is hereby
authorized 0 rataln such legal counsal ss ba shall deem fo ba hecasgary of
desirabla in carrying out the foregoing iegsolutions.

FURTHER RESOLVED, that the actions of the officers of the Corporation
from the last mesting of the sole Stockholder and the sole Director of the
Corporation untl the date of thig Corporate Action are hereby ratified and
canfirned as the acts of the Corporsiion,

_ INWITNESS WHEREQE, the urlersigned sole Stockholder and sals
Director of tha Carporation hag executed the foregoing Corporate Actions By
C;ns&nt for the purpose of giving his consent thereto as of the 1st day of July,
1988,

rd E. Mckeay
dpri181529

E98000013197
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emergent business capital
equity group

7N, Lauserms Sucee. Sulea 603 Cirenville, Swuth, Carolinn 20601 BS4232-6198 Fax 864-241-+444
May 13, 1558

: Mr. Richard MeKay
| Chicf Executive Officar
1 Nation Teckmplogy Cerporation
12784 Dupont Cirgle
_ Tamnpa, Florida 33626

L Dear Ripk-

Thia letier will confirm the interest of Recdy River Ventures, LP, in lending $2,000,600 to 1
Naton Technology Cerpatation on the tarms dascribed below, Please note that this lztter is enly
apropogal and pot a commitnenl o [end moncy.

Borower: 1 Nation Technology Cotporation

Lapder: Reocdy Riv::r Venturss, L.P
| Awount: $2,000,000

Use of Procseds:  Reduse revolving line of axcdit apd provides weorking capital for operations.

z Facility: Secured subordinsted debt.
: Coupon; 13.0%., payable mionthly
, Torm: § years; prepayment without penalfy.
% Amortizztion: Interest only peyable monthly. Principal due at mangrity.
Collateral: Secured licn on all assete, now owned or hereafier anqmred. of Borrower
and apy subsidiary, subordinated oply to a senior lien oot to excesd
$4,000,000.

Pledge to Lender of all outstanding stock of Borrowesr.

Axpignmient to Lender of $2,000,000 in Key Man Life [nsurance on Richerd
McKay.

FAcma ] nationttorm_mry.dox 1 bazy 11, 1998

ﬁ—w&-!mwmcm;.m.mquuynm“'_ Vi I i 2 Vadury! L3 ey sl St Bunlerms Erevomiztint Aor of LHAK

H98000013197
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Clawback:

Equity Rights:
Put Option:

Conditons:
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Asgignment of Employment Agreement on ferms aceeptable to Lender
berween Richard MeKay and 1 Nation Tecknology Corporation to Lender.

1.75% (835,000). A deposit equal to 0.75% of the losn amount i payable
upon acceptance of this Jetter witk the balance due ak closing. The deposit
will be refundad, ess ont of pocket expenses of Lender, if Lender fails to
provide a fivm commitment. If Bomrower fails to close this transaction,
Lender shall retsin the dapagit.

Visitation rights oply.

Lender will receive 3 warrant to purchass 11.75% of the fully diluted
oufstanding cornmen stock of Borrower at an exercise price of $0.01 per
share. If'the [oan is repaid prior to December 31, 1999, the pumber of
common shares purchasable under the warrant will decrease to 6,75% of the
fully difuted outstending common stock of the Borrower. If the loan is
repaid prior to Deccmber 31, 2000, the number of shares purchasable unger
the warrant will decrease to 8.50% af tha fully dilutzd eutstanding common
stock of the Borrower, If the [oan is tepaid prior o December 31, 2001, the
number of common shares putchasable under the warrant will decrense o
10.5% of (he fully diluted ontstanding common stock of the Borrowver.

If the company mects EBITDA levels listed below in Column 1 and wepays
Eender'y debt in the given year QR hes a liquidity avent (PO or sale of the
Borrower) at or above the pre-money enterprise velues listed in Column 2

and rcpays Lender's debt in the given year, the wagent will decrease 1o the

levels shown In Column 3. ERITDA shall be defined ag the audited carmings

befors intereqt, taxes, depreciation, and amortizution. Euterprise value shall

be defined as the value aseribed to 100% of the equity plus the amount of the

Interest bearing debt.
Colugn 1 Colimn 2 Colomn 3
Anouaiized Tre.Money
EB [ FAl o W

December 3], (998 51,658,000 % 9,052,000 3.254%
December 31, 2000 £2,135,000 13,110,000 5.50%
Dacember 31, 2063 £3,842,000 $17,052,00¢ 6.75%
December 31, 2002 $3,694,750 $22,164,000 2.00%

Standard anti-difution protection, rights of co-sale and registration rights.

AT any timc five years after the closing date, Lender may require Barrower
to puxchass its warrent or the underlying stock at the appraised fair market
value,

No material adverse changes in the: finaneial condition or business prospects

2 My 13, 1991

B98000013187

[Foos

H98000013197
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of Borrower.
)

Satisfactory completion of due diligenco and legal documentation, incloding
negotiation of fipancial and other covenants. Pocumentation will contain
tcoms and conditions customary for transactiony of this type.

If Borrower rotaing §-Corporation status, distcibutions 1o shercholders shall
be liniiled to income tax distributions.

No lcss than $2,000,000 and no grester than $4,000,0¢0 line of eredit with
lender and terms acceptable 10 Lender, including terms of any subordination

apreemant.

Approval hy the Crediv Committee of Emergent Business Capital Eguity
Group, Inc. .

Expenscs: Botrowesr to pay all reasonnble legal and out of pocket expenscs incusred by
Lender in copnection with this tensaction, whether the transaction

contemplated herein closes or not.

Cloging: Priar ta June 30, 1998

Term Shect This proposal will expire if this term sheet iy pot accepted by May 22, 1998,
Expiration:

ey Insion\nisme_pry.doc 3 Muy LR, 1902

H98000013197
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Please indicats your acceptance of the above terms by sigaing below and returning this term
sheel together with your good faith deposit 1o my aftention. Thig term sheet is a general outline
for discussion purposcs oply and pot an shsolute comminment by Reedy River Ventures, LP. 1o
fend maney. We look forward to working swith you to complete this trapsaction.

Cordiglly,
Emergens Business Capital
Fquity Geoup

A han

1Yip Falia
Vice Presidert

| 7
Accepted this |9 day of /L/M_.wgs

1 Nation Technology Crrporatian
by Zelpen £ A

—

v

Title *

S-fF-7Y
Date

JAcentl patloism_rev.doo ' 4 My LY, 1958

H98000013197



