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ARTICLES OF AMENDMENT RELATING TO [liat72
SERIES C PARTICTPATING PREFERENCE. STOCK OF
NUCO2 INC,

Pursuant to the provisions of Sections 607.0602 and §07.1005 of the Florida Buginess

Corporation Act (the “*Act™, the undersigned, on behalf of MuCo; Ine, (the “Corporation™),
hersby submits the following information:

1. 'The hame of the Corporation is NUCOZ INC.

2. Pursuant to Sections 607.0602 and 607.1006 of the Act, the Articles of Incorporation
of the Corporation ars hereby amended to aunthorize and create a new series of preferred stock,
without par value. The designation and amount thereof and the powets, designations,
preferences and relative, participating, optional and other special rights of the shares of such new
series of praferred stock and the qualifications, limitations or restrictions thersof are as follows:

Series C",'Participating Prefercnce Stock:

Section 1. Designation, Amougi end Par Value. The series of Preference Stock shall bo
designated as “Series C Participating Prefeared Stock™ (the “Sexies C Preference Stock™), and the

nvber of shares so designated shall be Two Huridred Thousand (200,000). The Senes C
Preference Stock shall be without par value, Such number of shares may be increased or
decreased by resolution of the Board of Directors; provided, that no decrease shall reduee the
mumbcr of shaves of Series C Preference Stock (o a mumber jess than the number of shares then

Lo ]
outstanding plus the number of shares rserved for issuance upon the oxercise of outstanding €2 =<,
options, tights or warrands or upon the conversion of any outstanding securities issned by the  <» @D
Corporation convertible into Series C Preference Stock. E Er

[ oy TN
. P " . 1 "'13"3
Section 2. Dividends gnd Disteibutions. — QI
s oom]
{A) Subjset to the rights of fhe holders of any sheres of any series of z 2=
Preforence Stock (or any similar stock) ranking prior and superior to the Seriea C Ireference = =3
Stock with respéet to dividends, the holders of shares of Series C Preference Stock, in proference * ==
to the holders of Common Stock, par value $.001 per share (the “Cotamon Steck™), of the ‘5’3 =
Corporation, and of any other junior stock, shall be cotitled to recsive, when, as and 1€ declared

by the Board of Directors out of funds legally available for the purpose, quarterly dividonds
paysble in cash on ths first day of March, June, September and December in each year (each
such date baing referred to herein as a “Quatterly Dividend Payment Date™), commencing on the
first Quarterly Dividend Payment Date after the fist issuance of a share or fraction of a share of
Senies C Preference Stock, in an amount per share (ronnded to the nearest cent) equal to éhe
greater of (2) $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 (peyabie in kind) of all nop-cash dividends or other distributions, other than a dividend

payable in ‘share:: of Commeon Stock or a sabdivision of the cutstanding shares of Commoen Stock
{(by reclassification or otherwise), declared on the Common Stock since the immediately

preceding Quartzily Dividend Payment Date or, with respect to the first Quarterty Dividend

381198-1 03000097402 9



-

MAR-31-2003(MDN) 15:14

H03000097402 9

I (B) Payment Date, since the first issuance of any share or fraction of a share
of Series C Preference Stock. In the event the Corporation shall st any time declare or pay any
dividend on the Commen Stock payable in shares of Comtnon Stock, or subdivide, combine oz
consolidate the outstanding shares of Common Stock (by recipssification or otherwise than by
payment of a dividend in shares of Common Stock) into 2 greater or lesser number of shares of
Comiran Stock, then in each such case the amount to which holders of shares of Series C
Praference Stock wete entitted immediately prior to such svent 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 afier such event and the
dettominator of whick is the aumber of shares of Caramon Stoek that wers outstanding
immedistely pridr to such evant. A

(C) The Carporation shall dectare a dividend or distribution on the Series €
Preference Stock 85 provided in paragraph {A) of this Section immediately after it declares a
dividend or diitibution on the Common Stock (other than a dividend payable in shares of
Common Stock); provided that, m the event no dividend or distribution shall bave been declared
on the Common: Steck during the period between any Quartetly Dividend Payment Data and the
next subscquent Quarterly Dividend Payment Date, a dividend of $1.00 per share on the Sexies C
Proference Stock shall nevertheless be payable on such subsequent Quarterly Dividend Payment
Date.

(D) Dividends shall begin to accme and be enmulative on outstanding shares
of Series C Preference Stock from the Quarterly Dividend Payment Date next preceding the date
of issue of such shares, nnless the drte of issuance of snch shares is prior to the record date for
the first Quartexly Dividend Payment Date, in which case dividends on such shares shall begiu to
acorne from the date of issusmce of such shares, or uniess the date of issue is & Quarterly
Dividend Payment Date or is a dave after the record dats for the determination of holders of
shares of Series C Prefevence Stock: entitled to receive a quarterly dividend and before such
Quarterly Dividend Payment Date, in gither of which events such dividends shall begin to acerue
and be cumulative from such Quarterly Dividend Payment Diate. Accrued but unpaid dividends
shall not bear interest. Dividends paid on the shares of Series C Preference Stock in an amount
less than the aggregate amount of such dividends at the time acerued and payeble on such shares
shall be allocated pro rota on a share-by-share basis amang all such shares at the time
outstanding. The Board of Dirsctors may fix a record dats for the determination of holders of
shares of Series C Preference Stocl entitled to recsive payment of a dividend or digtribution
declared thereon, which record date shall be not more than 0 days prior to the date fixed for the
payment thercofl .

Section 3. Veting Rights. The holdess of shares of Series C Preference Stock shall have
the following voting righis:

(4) Subject to the provision for adjusiment hersinafter get forth, cech share of
Series C Preference Siock shall entitle the holder thereof to 160 votes on all matfers submitted to
@ vote of the shareholders of the Corperation. In the event the Corporation shall at any time
declare ov pay any dividend on the Common Stock paysble in shares of Cornmon Stock, or
subdivide, combine or consolidate the outstanding shares of Cormon Stock (by reclassification
or otharwise than by payment of a dividend in shares of Common Stock) into a greater or lesser

2.
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mmber of shares of Common Stock, then in each such case the number of votes per share to
which, holdera of shates of Series C Praferetice Stock wers entitled immediately priar to such
event shall be adjusted by multiplying such nomber by a fraction, the tinmerator of which is the
aumber of shares of Common Stock outstanding immexdiately after such event and the
denominatar of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(B} Except as otherwise provided hereili, in any other Articles of Amendment
creatintg a series of Preference Stock or any similar stock, or by law, the holders of shares of
Series C Praference Stock and the holders of shares of Cormmon Stock and any other capital
stock of the Corporation having general voting rights shall vote together as one class on all
matters submitied to 2 vote of shargholders of the Corporation.

(C) Except as set forth in the Articles of Tncorporation or herein, or as
otherwise provided by law, holders of Series C Preference Stock shall have no special voting
rights and their congent shall not be required (except to the extent they are entitled to vote with
holders of Common Stock as set forth herein) for taking sy corporate action.

Section 4. Repcopired Shares. Any shares of Seties C Preference Stock purchased or
otherwise acquired by the Corporafncn in any manner whattoever shall be retived and canecelled
promptly after the acquisition thereof. All such shares shall upon their cancellation bacome
authorized but unissued shares of Preference Stock and may be refssued as part of a new series of
Preference Stock to be created by resoluiion or resclutions of the Board of Directors, subject to
the conditions apd restictions on #ssoance set forth herein,

Section 5. Liquidation, Dissolution or Winding Un.

(A) Upon any liquidation, dissolution or winding up of the Corporation, no
distribution shall be made (1) to the holders of shares of stock ranking junior (zither as to
dividends or upon liguidution, dissclution or winding up) to the Series C Preferance Stock
uniess, prior thereto, the holders of shares of Series C Preference Stock shalt have received,
subject to adinstment as hereinafter provided in Section 5(B) below, the graater of eithar (8)
$100 per share, plus an amount equat to accrued and unpeid dividends and distributions thereon,
whether o not declared, to the date of such payment, or (b) 100 tiroes the aggregate amount per
share to be distributed fo holders of shaves of Common Stock, or (2) to the holders of shares of
stock ranking on & parity (either 23 to dividends or upon liquidation, disselution or winding up)
with the Series © Preforence Stock, unless simultaneously therewith distributions are made
ratably on the Series C Preference Stock and all such parity stack in proportion to the total
amcg.mts to which the holders of all such shares ore entitled upon such I;qu1dsmon, dissolution or
winding np. -

{B) In the event the Corporation shall at any time declare or pay any dividend
on the Commeon Stock payable in shares of Common Stock, or subdivide, combing or consolidats
the outstandiog shares of Common Stock (by reviassification or otherwise than by payment of a
dividend in shares of Commeon Stock) into a greater or lesser number of shares of Common
Stack, then in each such case the aggregate amount to which holders of shares of Series C
Preference Stock were satitfed immediately prior to such event under the proviso in clause (13(b)

3
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of Section 5(a) of the preceding sentence shall be adjusted by multiplying such amount by 2
fraction the numierator of which is the number of shares of Comunon Stock outstanding
immediately afier such event and the denominator of which is the number of shares of Common
Stock that wers outstanding imsmediately prior to such event.

Section 6. Consolidation, Metger, ete. In case the Cotporation shall enter into any
copeolidation, misrger, combination ox other transaction in which the shaves of Conmmon Stock

are exchanged for or chenged into other stock or sccurities, cash andfor any other property, then
in any such case sach share of Sexies C Preference Stock shall at the same time be aimilarly
exchanged or changed into an amount per share, subject to the provision for adjustment
hereinafier 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 ds changed or sxchanged. In the event the Corporation shall at any time afier the
Rights Declaration Date declars or pay any dividend on the Common Stock payable in shares of
Comnon Stock, or suhdivide, combine or consolidate the cutstanding ghares of Conmpon Stock
(by reclassification or othérwise than by payment of a dividend in shares of Common Stock) into
 greater or lesser number of sheraz of Common Stocl, then in each such case the amount set
forth in the preceding sentence with raspact to the exchenge or change of shares of Series C
Preference Stock shall be adjusted by multiniying such aroount by a fraction, the numerator of
which s the number of sharss of Comrnon Stack sutstanding immediately after such event and
the denominatar of which is the number of shares of Common Stock that were outstanding
immediately prior to such event. .

Section 7. No Redexaption. The sharves of Series € Preference Stock shell pot be
redecmahle. .

Sectiont 8. Rapk. The Series C Praforence Stock shalt rank, with respect to the payrent
of dividends and the distribution of assets, junior to all series of any other class of the
Corporation's Preferred Stock. .

Section 9. Amendinient. The Atticles of lncorporation of the Corporation shall not be
amended in any vaammer which wourld materially slter or changs the powers, preferences or ,
special rights ofthe Sexiss C Preference Stock 5o 28 to affect them adversely without the
affirmative vote of the holders of at Jeast two-thirds of the ontstanding shares of Series C
Proferetics Stock, voting together as a single clags,

These arnendments wete duly adopted by the Board of Directors of the Corporation on
March 12, 2003 pursuant to Section 607.0602 of the Act and shareholder action is not required
with respect to the amendments et forth herein,

The effective time and date of these Articles of Amendment shall be 5:00 p.m., Eastern
time, on April 1, 2003. - o

[SIONATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, NUCO2 INC. has cased its duly authorized officer to execnte fhess
Acticles of Amendment this 3f $fday of March _, 2003,

NUCO2 INC.

By, (S ¥ . (Are-pth sty —
Wamne: Eric M. Weshile .

Title: Lenecal Covricl Secre ,t”.)
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