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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CO-OWNERS INC.

Pursuant to Scctions 607.1001, 607.1003, and 607.1007 of the
Florida Business Corporation Act

‘Thomas W. Nash, being the Chief Executive Officer of Co-Owners Inc., a corporation
organized and existing under and by virtue of the Florida Business Corporation Act (the
"Corporation"), does hereby certify as follows:

1. That the name of the corporation is Co-Owners Inc. |

2. That the dale of filing of the original Articles of Incorporation of the Corporation

with the Secretary of State of the State of Florida was April 2, 2004.

3. That this amendment and restatement of the Corporntion's Articles of
Incorporation was adopted and approved by the Board of Direclors of the Corporation on August
30, 2007, in accordance with Seetions 607.1001, 607.1003 and 607.1007 of the Floride Business

Corporation Act,

4, That this omendment and restatement of the Corporation's Articles of
Incorporation was adopted and approved by the holders of the requisite number of shares of the

Corporation on August 30, 2007, in accordance with Scctions §07.1001, 607.1003 and 607.1007
of the Florida Business Corporation Act.

5. That these Amended und Restated Articles of Incorporation restote and inteprate

and further amend the Articles of Incorporation of the Corporation, a3 heretofore amended or

supplemented.

6. The text of the Articles of Incomoration of the Corporation is set forth in Exhibit
A attached hereto,
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EXHIBIT “A”
AMENDED AND RESTATED ARTICLES OF INCORPORATION

ARTICLE1
NAME

The name of the Corporation is Co-Owners Inc,

ARTICLE Il
COMMENCEMENT OF EXISTENCE

P, 003/017

The existence of the Carporation shall be deemed to have commenced on Aprl 2, 2004, '

the date the Corporation commenced its existence in the State of Florida, the jurisdiction in
which the corporation was first incorporated.

ARTICLE Il
DURATION

The duration of the Corporation will be perpetual.

ARTICLE IV
PURPOSE

The general purpose or purposes for which the Corporation is organized is to transact any
and all lawful business lor which a corporation may be incorporated under the Florida Business
Corporaticn Act.

ARTICLEV
PRINCIPAL OFFICE AND MAILING ADDRESS

The street address and maoiling address of the prineipal office of the Corporation is 1480 -

Gul{ Blvd. Suite 304, Clearwater, Florida 33767,

ARTICLE VI
SHARRES

A. Authorized Shares: The ma.x:mum number of shares that the Corporation is authorized
10 issue is (i) thirty million (30,000,000) 'shares of Class A Common Stock, par value $.001 per

share; (ii) twenty million (20,000,000) shares of Class B Commou_ Stock, par value $.001 per °
share; and (jii) threc million (3,000,000) shares of Preferred Stock, par value $.001 per share, of |

which- all such shares are designated Series A Convertible Preferred Stock. The Series A
Preferred Stock will have the designations, preferences, conversion rights, eumulative, relative,
participating, optional or other rights, qualifications, limitations or restrictions thereof as shall be

stated and expressed in the Certificate of Designations, Riphts and Preferences attached hereto as

Exhibit A.

MIANIG2ZB0T4.4 1
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B. Voling Rights: Each holder of Class A Common Stock, as such, shall be entitled to
one hundred (100) votes for each share of Class A Commeon Stock held of record by such holder -
with respect 1o all matters upon which shareholders arc entitled to vote or to give consent. Each .
holder of Class B Common Stock, as such, shall be entitled 0 one (1) vote for cach share of
Class B Common Stock held of record by such holder with respect to all matters upon which
shareholders are entitled to vote or to give consent.

C. Conversion: Each share of Class A Common Stock shall automatically, without any
{urther nction, convert into onc share of Class B Common Stock upon the earlicr of (i} the
closing of o public ollering of shares of the Corperation’s Class B 'Common Stock ot a per share

price not less than two times the original purchase price (as ndjusted for stock splits and the like)

and aggregate proceeds to the Corporation of not less than 85 million, and (ii) a Trunsfer (as

hercinnfter defined) of any sharc of Class A Common Stock 1o any person other than an Initial |

Holder or a Qualifying Transferee (as hercinafter defined).

1.

Restated Articles of Tneorporation, the “Initial Holder” with respect to any share of Class
A Common Stock shall be the person who, as of the date of the filing of these Amended

and Restated Articles of Incorporation {the “Effcctive Date™), was the registered holder
of the Class A Common Stock. Unless atherwise specified, the term “person™ means

both natural pcrsons and legal entities,

2

(@

(b)
©

@

()

MIA#IGIANT A

Definition of “Qualifyiny Tennsferse™

Such person, the spousc of such person, any lineal descendant of such
person and the spousc of any lineal descendant of such person;

A controlled charitable organization (as hereinafter defined);

A corporation or a parmership which is controlled (os hereinafter

defined) by one ot more of the persons deseribed in clause (a) above.

A trust (including a voling trust) (1) that is held for the primary benefit’
of ane or more of the persons deseribed in clause (a), (b) or {c) nbove:
and (2) a majority ol the trustees of which ate (i) one or more of the

persons described in clause () above, (ii) one or more practicing’
attorneys acting as the personal attorney or attomeys for onc or more

of such persons and/or (iii}a commercial bank or trust company
rcgularly enpaged in the business of acting as a trustee and having net

capital in excess of U.S,3100 million; or

The cstate of any person described in clause () nbove, provided that o
majority of the exccutors or administrators of such estate are (i) ona or-
more of the persons described in clause (a) sbove, (i) one or more
practicing attomeys acting (or who acted) as the personal attorney or
attorneys for one or more of such persons and/or (iif) a commercial’
bank or trust company repularly engaged in the business of acting as’

P 004/017
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an executor or administrator and having net capital in excess of '
U.5.5100 million. -

H For purposcs of this section, a “controlled choritable organization™
shall mean any trust, fund or foundation (1) orgunized and operated
exclusively for religious, charitablo, scientific, tesling for public
safuty, literary, or educational purposes, no part of the assets or net
camninps of which may inure to the benefit of any shareholder (which
is not itseif a charitable orpanization) or individual and (2) a majority
of the trustees or members of paragraph (8) hereol with respect to the
shares transferred to such trust, fund or foundation. For purposes of
this section, a corporation or partnership which is the proposed
transferec of any share of Class A Common Stock shall be deemed
“controlled” if (but only if) the Initial Holders (1) constitute a majority
of the members of the board of directors and own, directly or
indirectly, eighty percent (80%) or more of the combined voting power
and value of the outstanding capitnl stock of such comoration or (2)
own, directly or indirectly, eighty percent (80%) or more by value of
the pencral and limited partnership interests of such partnership.

3. Definitian of “Trunsfer”: For purposes of these Amended and Resinted
Articles of Incorporation, the term “Transfer” shall mean any sale, transfer (including a
transfer made in whole or in part without consideration as a gift), exchange, assignment,
pledge, encumbrance, alienation or any other disposition or hypothecation of record or |
beneficial ownership of any share. Tn the case of any change of control {(as hereinafter
defined) of any corporation, partmership, trust or estate holding any share of Class A
Common Stock, such entity shall be decmed to have transferred such share to itselfas o |
new transferee upon such change of control. The term "change of control” shall mean
(A) in the case of a corporation, such {ime as (x) a majority of the members of the board
of directors shall not have been members of the board of directors of such corporation on
the Effective Date or (y) the bencficial owners of the outstanding capital stock of such
corporation shall not have been he beneficial owners of eighty perecnt (80%) or more of .
the combined voting power and value of the outstanding capital stock of such corporation
on the Eiffective Date (or persons described in paragraph (a) hereof with respect to such
owners); (B) in the case of a partnership, such time as the penera] or limited partners,
respectively, of such partnership shedl not have becn the beneficial owners of eighty
: percent (80%) or more by value of the general or limited partnership interests,
! respectively, of such partnership on the Effective Date (or pérsons described in paragraph
(a) hercofl with respect 1o such owners); (C) in the case of trust, any change in the frustees
or beneficiaries of such trust; or (D) in the case of an estate; any change in the exccutors
or administrators of such estate, except, in the case of elnuses (A) through (D) above, any
such change pursnant io the provisions of an agreement or other document in existence
on, and which shall not have been amended or modified aficr, the Effective Date.

D. Dividends _and Distributions: Except as otherwise provided in these Articlos of
Incorporation, holders of Class A Common Stock and Class B Common Stock shall be entitled to

such dividends and other distributions in cash, stock or property of the Corporation as may be

MIA#2628074.4 3
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declared thereon by the Board of Directors from time to time out of assels or funds of the
Corporation legally available therefore, provided, however, that in no event may the rate of any
dividend payable on outstanding share of Class B Common Stock be preater than the dividend

P.006/017

rate payable on owtstanding shore of Class A Common Stock, or vice versa, All dividends and

distributions on the Class A Common Stock payable in stock of the Corporation shall be made in

share of Class A Common Stock and all dividends and disrributions on the Class B Commeon.

Stock paysble in stock of the Corporntion shall be made at the sume dividend rote per share
either in shares of Class B Common Stock or share of Class A Common Stock as determined by
the Board of Directors. In no event will share of cither Class A Common Stock or Class B

Common Stock be split, divided or combined unless the other such class is also split, divided or’

combined at the same ratc per share.

E. Other Rights; Except as otherwise required by law or as otherwise provided in these’

Articles of Incorporation, cach share of Class A Common Stock and each share ol Class B

Common Stock shall bave identical powers, prefercnces and rights, including rights in

liquidation,

ARTICLE VII
REGISTERED OFFICE AND AGENT

The name and street address of the Initial registered agent of the Company in the Siate of |

Florida is CFRA, LLC, 4221 W. Boy Seout Boulevard, 10™ Floor, Tampa, Florida 33607-5736.

ARTICLE VIII
DIRECTOR LIABILITY

To the fullest extent permitted by the Florida Business Corporation Act as the same exists

or may hereafier be amended, a director of the Corporation shall not be liable to the Corporation
or its shareholders for monetary damages for a breach of fiduciary, duty as a director. Any repeal,

or modification of this Article IX by the shareholders of the Corporation shall be prospective
only, and shall not adversely affect any limitation on the personal lHability of a director of the
Corporation existing at the time of such repeal or modification. .

ARTICLE IX
INDEMNIFICATION

To the extent permitted by law, the Corporation shall indemnify any person who was
or is a party to any proceeding by reason of the fact that he or she is or was a director, officer,

cmployee, or agent of the Corporatian or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partnership, joint venturo, trast or.

other enterprise ngainst liability incurred in conneetion with such proceeding, including any

MIAN26IR0T4.4 4
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appeal thereof, if he or she acted in good fuith and in a manner he or she reasonably believed to
be in, or not apposed to, the best interests of the Corporation and, with respect to any criminal
action or proceeding, had no reasonable causc to belicve his or ber conduct was unlawful. The
Corporation shall reimburse cach person for all costs and expenses, including attorneys' fees,

reasonably incurred by him or her in connection with any such lability in the manner provided .

for by taw or in accordance with the Corporation’s Bylaws,

The tights accruing to any person under the foregoing provision shall not exclude any
other right to which he or she may be lawfully entitled, nar shall anything therein contain or
restrict the right of the Corporation to indemaify or reimburse such person in any proper case
even though not specifically provided for herein,

IN WITNESS WHEREOF, the Corporation hus coused these Amended and Restated .

Articles of Incorporation to be duly executed as of August 30, 2007,
CO-OWNERS INC.

% M
Thomas W, Nash,
Chief Exeeutive Officer

By:

MlalI6280T4 4 5
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ACCEPTANCE OF REGISTERED AGENT

The undersigned, being the entity named in the Amended ond Restated Articles of
Incorporation of Co-Owners Inc., as the Registered Agent of this company, hercby consents 1o
accept service of process for the above-stuted company a4 the place designated in the Amended
and Restated Articles of Incorporation, and accepls the appointment as Repistered Agent and
agrees to act in this capacity, The undersigned further agrees to comply with the provisions of .
ult applicable Florida laws relating to the proper and complete performance of its duties, and is
familiar with and accepts the obligations of the position as Registered Agent.

C

Biﬁf’ ,).-}Zlﬁ

Linda C. Frazier, Esg. >
Its: Authorized Representative

Dated: Aupgust 30, 2007

MIANZEZANT4.4 &6
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CO-OWNERS INC,,
a Florlda corparation

CERTIFICATE OF DESIGNATIONS, RIGHTS AND PREFERENCES
OF

SERIES A CONVERTIBLE PREFERRED STOCK

Pursuant to the Florida Business Corporation Act, the undersigned, being an officer of
Co-Owners Inc., a Florida corporation (the “Corporation’), does hercby certify that the
following resolution was ndopted by the unonimovs consent of the Corporation’s board of
directors (the *Board™) authorizing the creation nnd issuance of 3,000,000 shares of Series A
Convertible Preferred Stock: '

RESOLVED, that pursuant to authority expressly granted 10 and vested in the Board by
the Amended and Restated Articles of Incorporation ol the Corporation, the Board hereby crestes
3,000,000 shares of Serics A Converlible Preferred Stock of the Corporation and suthetizes the
issuance thereof, and hereby fixes the designation thereof, and the voting powers, preferences
and relative, participating, optional and other special rights, and the qualifications, limitutions or
restrictions thereon (in addition to the designation, preferences and rclative, participating and
other special rights, and the qualifications, limitations or restrictions thereof, set {orth in the
Articles of Incorporation, as amended, of the Corporation, which are applicable to the preferred
slock, if any) as follows:

TERMS OF PREFERRED STOCK

Section 1. Designation, Amount and Par Value. The series of preferred stock shall be
designated os its Series A Convertible Prelerred Stock (the “Serjes A Stock™) and the number of
shares so designated shall be 3,000,000 (which, so long as at least one-half of the shares of Series
A Stock issued on the Original Issuc Daic remuin outstanding, shall not be subject to incrense
without the consent of the holders of at least iwo-thirds of the shares of Serics A Stock (cach, a
“Holder"” and collectively, the “Holders'™)). Each share of Series A Stock shall have a par value
of $0.001 per share and a stated value equal to $1,00 (the *Stated Valne™). Capitalized terms not
otherwise defined herein shall have the meaning given such terms in Scction 9 hercof.

Section 2, Dividends,

(a) Holders shall be entitled to receive when, if and as declared by the
Corporation’s Bourd, cumulative dividends at the rate per share (a5 o percentage of the
Stated Value per share) of 10% per annum.

{b) So long os at least one-half of the shares of Series A Stock issued on the

Qriginal Issue Date shall remain outstanding, neither the Corporation nor any Subsidiary
thereol shall redeem, purchase or atherwise acquire dircctly or indirectly any Junior

MIAN2G36SYT.3 i
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Securities without the consent of the Holders of at least, two-thirds of the outstanding
shares of Series A Stock, So long as any Scrics A Stock shall remain ouisianding, the
Corporation shall not dircetly or indirectly pay or declare any dividend or make any
distribution upon, ner shall any distribution be mude in respeet of, any Junior Securities
so long as any dividends due on the Serics A Stock remain unpaid, nor shall any monics
be set aside for or applicd to the purchase or redemption (through a sinking fund or
. otherwise) of any Junior Securities or sharcs pari passu with the Series A Stock,

Section 3. Voting Rights. Except as otherwise provided herein and os otherwise required

by law, the Series A Stock shall have the right to vote tagether with holders of Class B Commeon
Stock as a single class on oll matters upon which shareholders are entitled 10 vote, including
election of the members of the Corporation’s Board of Direciors. Each share of Series A Stock
will have the number of votes corresponding to the number of shares of Class B Commeon Stock
into which the Serles A Stock may be converted on the record date for determining sharcholders
cntiticd to vote. So long as at least one-half of the shares of Scries A Stock are outstanding, the
Corparation shall not, without the affirmative voie of theHolders of at least two-thinds nf the
shares of the Serics A Stock then outstanding, (s) alter or change ndversely the powwers,
preferences or rights given to the Series A Slock or aller or amend this Cenificate of
Designation, (b) authorize or create any class of stock ranking as to dividends, redemption or
distribution of assets upon a Liquidation (as defined in Section 4) senior to or otherwise pari
pussu with the Series A Siwock, {c) amend its articles of mcorpomtlon or other charter documents
so as to affect adverscly ony riphts of the Holders, (d) incresse or decrense the anthorized
number of shares of Common Stock or Preferred Stock, or (¢) enter into any agreement with
respect to the foregoing.

Section 4. Liguidntion, Upon any liguidation, disspluton or winding-up of the
Corporation, whether voluntary or involuntary (a “Liguidation™), the Holders shall be entitled to
receive out of the assets of the Corporation, whether such nssets are capital or surplus, for each
share of Series A Stock an amount equal to the oniginal purchase price per share plus any
declured and unpaid dividends thereon and any other fees or liquidated damages owing thereon
before any distribution or payment shall be made (o the holders ol any Junior Sccuritics, and if
the nssets of the Corporation shall be insufficient to pay in full such amounts, then the entire
asscts to be distributed to the Holders shall be distributed among the Holders ralably in
accordance with the respective amounts that would be payable ‘on such shares il all amounis
payable thereon were paid in full. A Fundamentn) Transaction or Change of Control Transaction
shall be deemed 10 be a Liquidation, only i a majority of the Holders did not vore in favor of the
Fundamenta) “'ransaction or Change of Control Transaction. The Corporation shall mail written
notice of any such Liquidation, not less than 45 duys prior to the payment date stated therein, to
each record Holder.

Section 5. Redemnption. If the Holders of at least two-thirds of the outstanding shares of
Setics A Stock shall so elect, the Carporation shall, to the extent permitted by applicable law,
redeem the outstanding Secrics A Stock in three equal unnun) installments commencing five years
from the Criginal Issue Date, or as soon thereafter as legally permissible. Such redemption shall
be at o purchase price equal to the Stated Value plus any declared and unpaid dividends, To the

3% ]

MIA#2636591.3



SEP-04-2007(TUE)  [6:15  CARLTON FIELDS POLI/0IT

extent such redemption is not legally permissible at such time, the Corporation shall redeem any
remaining outstanding shares of Series A Stock as soon as legally permissible,

Section 6. Conversion,

() (i) Each share of Series A Stock shall be convertible inlo shares of Class
B Comman Stock at the conversion rate of one share of Class B Common Siock per
each sharc of Series A Stock (the “Convcrsion Rate™) (subject to adjustment in
accordance with Section 6(b). Holders shall effect conversions by providing the
Corporation with the form of conversion notice:attached hereto as Annex A (a “Notice
of Convetsion™),

(ii) Shares of Series A Stock will be automatically converted into Class B
Common Stock upon (i) the approval of the holders of two-thirds of the then-
outstanding Preferred Stock or (ii) a Qualified Public Offering.

(b}  The Conversion Rate shall be subject to adjustment on a weighted average
basis if the Corporation, at any time while the Scries A Stock is outstanding: (A) shall
issue any Common Siock or any equity or cquity equivalemt security, provided
however, no adjustment shall be made if (i) the securities are issued at a vuluation equal
1o or exceeding Stated Value, (ii) the securities are issued in conncetion with the
conversion ol any series of Preferred Stock, (iii) the sccurities are issued in connection
with o bana fide business acquisition by the Company or any subsidiary or affiliate or
in connection with & Qualified Public Offering, or (iv) the securities are issued Lo retain
or recruit Board members, oflicers, management, employees or pariners, which number
of shares to be issued pursuant to this snbscetion (iv) shall not exceed 2,500,000, (B)
shall pay n stock dividend or otherwise maoke a distribution ar distributions on shares of
its Common Stock or any other equity or equity equivnlent securitica payable in shares
of Common Stock, pravided the terms of such issuance of interest or dividends, as the
case may be, is not amended after the Original Issue Date to an effective conversion
rate less than the Conversion Rate hereunder, (C) subdivide outstanding shares of
Common Stock into a larger number ol shares, (D) combine (including by way of
reverse stock splil) outstanding shares of’ Common Stock into o smaller number of
shares, ar (E) issue by reclassification of shares of the Common Stock any shares of
capital stock of the Corporation, provided that, such ndjusunent will be conditioned
upon participation ptro rata by n Holder in such dilutive issuance.

(c) Notwithstanding anything to the contrary herein, na adjustment shall be
made hereunder in connection with an Exempt Issuance, :

Section 7. Lock-Up. Upon a Qualificd Public Offering, if so requesied by the Corporation
and the Corporation’s underwriters, if any, the Holders of Cluss B Common Stock issued upon
conversion of the Series A Stock will not, direcily or indirectly, scll, ngres or offer 1o sell or
grant an option for the sale of any shares of such Class B Common Stock in the public market,
for a specified period not exceeding 180 days for an initinl public offering or 90 days for a

MIA#2636591.3 k|
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secondary offering, provided that all officers, shareholders and beneficial owners of 1% or more
of the Corporation’s Common Stock are correspondingly bound.

Secrion 8. Information Rights, The Corporation shall .furnish the Holders with (i) a
quarterly management lefter discussing the revenucs and operations of the Corporation and
sumnmary unaudited financial information within 45 days of the Corporation’s fiseal quarter, (ii)
audited financial statements within 120 days of the Corporation’s fiscal year end, and (iii) other
information that may rcasonably be requested from time-to-time,

Section 9. Definitions. For the purposes hereof, the following terms shall have the

following meanings:
“Change of Control Transaction” means the occurrence after the date hercof of

any of (a) an acquisition after the date hereof by an individual or legal entity or “group”
(as deseribed in Rule 13d-3(b)(!) promulgated under the Exchange Act) of ellective
control (whether through legal or beneficinl ownership of capital stock of the
Corporation, by contract or otherwise) of in excess of 33% ol the voting securities of the
Carporation, or (b) a replacement at one time or within a one year period of mote than
one-half of the members of the Corporation’s Board which is not approved by 1 majority
of those individuals who arc members of the Board on the dote hereof (or by those
individuals who are serving s members of the Board on uny date whose nomination to
the board of directors was approved by a majority of the members of the Bourd who are
members on the date hereol), or (c) the execution by the Corporation of an agteement to
which the Corporation is a party or by which it is bound, providing for uny of the events
set forth abave in (a) or (b). - ‘

“Class A Common Stock” means the Corporation's Class A Common Stock, par
value $.001, and stock of any other class into which such shares moy hereafier have been
reclassified or changed. : '

“Class B Common Stock™ means Lhe Corporation’s Class B Common Stock, par
value $.001, and stock of any other class into which such shares may herealler have been
reclassified or changed.

“Common Stock” means, collectively, the Class A Common Stock and Class B
Common Siock, . .

“Conversion Rate™ shall have the meaning set forth in Section 6(n)(i).

“Exchange Act” means the Sccurities Exchange Act of 1934, as amended.

*Exempt Issuance” means the issuance of shares of Common Stock or options to
cmployees, officers, consultants and diroctors of the Corporation pursuant to any duly
adopied stock or option plan, '

“Fundumental Transaction” means the occurrence after the date hereof of any of
() the Corporation cffects any merper or consolidation of the Corporation with or into

MIA#Z6365013 4
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another Person, (b) the Corporation effects any sale of all or substantially all of its asscts
in one or a series of related transactions, {c) any tender offer or exchange offer (whether
by the Corporation or another Person) is completed pursuant to which helders of
Caommon Stock ave permitted to tender or exchange their shares for other seeurities, cash
or property, or (d) the Corporation cilects any reclassification of the Common Stock or
any compulsory share exchange pursuant to which the ‘Common Stock is effectively
converted into or exchanged for other securities, cash or property,

“Holder" shall have the meaning given such tarm in Section 1 hereof,

“Junior_Securjties” means the Common Stock and all other equity or equity
equivalent securities of the Corporation other than those secutities.

“Liguidation™ shall have the mcaning piven such term in Seclion 4.
“Nolice of Capversion™ shall have the meaning given such term in Section 6(a).

“Original Isgue Date™ shall thean the date of the first issuance of any shares of the
Series A Stock regardless of the number ol transfers of any particular shares of Series A
Stock and regardless of the number of certificutes which muy be issued 10 evidence such
Series A Stock,

“Person” means a corporation, an association, a parinership, an arganizaton, a
business, an individunl, a government or political subdivision thereof or a governmental
agency.

“Qualified Public Offering” means the closing of a public offering of shares of
Class B Common Stock at a per shore price of at least §2.00 (subject to adjustment in
accordunce with Section 6(b) and aggregate proceeds of nat lesa than $5,000,000.

“Stated Value"” shall have the meaning given such term in Section 1.
Section 10. Misecllaneous,

{2) If (i) the Corporation shall declare a dividend (or any other distribution} an
the Common Stock, (ii} the Corporation shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (iii) the Corporation shall autheorize,
the granting to all holders of Common Stock rights or warrants to subscribe for or
purchase any shares of capital stock of any elass or of any rights, (iv) the approval of any
sharcholders of the Corporation shull be required in connection with any reclassification
of the Commen Slock, any consolidation or merger to which the Corporation is a purty,
any salo or trangfer of all or substantially all of the assets ol the Corporation, of any
compulsory share exchonge whercby the Common Stock is converted into other
securities, cash or property;, or (v} the Corporation shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the offhirs of the Corporation; then
the Corporation shall cause to be filed at each office or agency maintained for the
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purpose of conversion of the Serics A Stock, and shall caused to be mailed 1o the Holders
at their last addresses as they shall appear upon the stock books of the Corporation, at
least 20 calendar days prior 10 the npplicable record or effective date hercinafler
specificd, a notice stating (x) the date on which a record is to be taken for the purpose of
such dividend, distribution, redemption, rights or warrants, or if o record is not to be
tuken, the dale as of which the holders of the Common Stock of record ta be cntitled to
such dividend, distributions, redemption, rights or warrants are to be determined or (y)
the dote on which any such reclassification, consolidation, merger, sale, transfer or share
cxchange is expected to become effective or close, and th'e'dntc a5 of which it is expected
that holders of Common Stock of record shall be entitled to exchange their shares of
Common Stock for securities, cash or other property deliverable upon such
reclagsification, consalidation, merger, sale, transier or share exchange; provided, thut the
fuilure to mail such notice or any defuct therein or in the mmlmg thereof shall not a.ffcc‘t
the validity of the corporate action required to be specified in such notice.

(b) The Corporation covenunts that it will al all times reserve and keep
avoilable out of its authorized and unissued shares of Class B Commoan Stock solely for
the purposc of issuunce upon conversion of Series A Stock, each ns herein provided, free
from preemptive rights or any other actual contingent purchase rights of persons other
than the Holders, not less than such number of shares of Class B Common Stock as shall
be issuable upon the conversion of a1 outstanding shares of Series A Stock. The
Corporation covenants that ol shares of Class B Common Stock that shall be so issunble
shall, upon issue, be duly and validly authorized, issued and fully paid and nonassessable.

(c)  Any and oll notices or other communications or deliveries to be provided
by the Holders of the Series A Stock hercunder, including, without limitation, any Notice
of Coaversion, shall be in writing and delivered personally, by facgimile or sent by a
nationally recopnized ovemight courier service, addressed 1o the attention of the Chief
Execulive Officer of the Corporation addressed lo Thomas Nush, or (o such other uddress
or facsimile number as shall be specilied in writing by the Corporation for such purpose.
Any and all notices or other communications or deliveries to be provided by the
Corporation hereunder shall be in writing and delivercd personally, by facsimile or sent
by a nationally recopnized overnight courier service, addressed to cach Heolder at the
facsimile telephone number or address of such Holder appearing on the books of the
Corporation, which address shall initinlly be the address of such Holder set forth on the: .
sigmature papes of the Subscription Apreement, ar such other address as the Corporation:
or 8 Holder may designate by ten dunys advance written notice to the other parties herelo. :
Any notice or other communication or deliveries herennder shull he deemed given and
effcctive on the earliest of (i) the date of transmission, if such notice or communication is_
delivered via facsimile at (he facsimile telephone number specified in this Section priorto-
6:30 p.m. (Tampa, Florida time) (with confirmation of transmission), (ii) the date afler
the date of transmission, if such notice or communication is delivered via lacgimile at the
lacsimile telephone number speeified in this Section later than 6:30 p.m. (Tumpa, Florida :
time) on any dnte and earlier than 11:59 p.m. (Tamps, Florida lime) on such date (with
confirmation of transmission), (iii} five days after having been sent by registercd or
certified mail, refurn receipt requested, postage prepaid, (iv) one day after deposit with a
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nationally recognized overnight courier service, specifying next day delivery, with
written verification of service, ar (v) upon nctual receipl by the party to whom such
notice is required to be given.

(d)  All questions concerning the construction, validity, enforcement and
interpretation of this Certificate of Designation shall be poverned by and construed and
enforced in accordance with the internal laws of the State of Florida, withoui regard to
the principles of conflicts of law thereof. Bach party agrees that all legel proceedings
concemning the interpretations, enforcement and defense of the transactions contemplated
by ony of the Trunsaction Documents (whether brought ngainst a party hereto or its
respective affiliates, direclors, officers, sharcholders, employees or agents) shall be
commenced in the state and federal courts sitting in the City of Tampa (the “Florida
Courts™). Each party herclo hereby irrevocably submits to the exelusive jurisdietion of
the Florida Courts for the adjudication of any dispule hercunder or in conneclion
herewith or with any fransaction contemplated hereby or discussed herein (including with
respect to the enforcement of any of the Transaction Documenis), and herchy irrcvocably
waives, and agrees not to assert in any suit, action or proceeding, any cloim that it is not
personally subject to the jurisdiction of any such coust, or such Flarida Courts are
improper or inconvenient venue for such proceeding, Each parly hercby irrevocably
waives personal service of process and consents to process being served in any such suit,
action or proceeding by mailing a copy thercof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for
notices to it under this Certificale of Designation and agrees that such service shail
constitute good and sufficient service of process and nolice thereof. Noﬂnng contained
herein shall be deemed to limit in any way any right to serve process in any manner
permisted by law, Each party hereto hereby irrevocably waives, to the fullest extent
pcnnittcd by applicable law, any and all right ta trial by jury in any legal proceeding
arising out of or relating to this Certificate of Designaton ot the (ransactions
contemplated hereby. If clther party shall commenee an action or proceeding to enforce
any provisions of this Certificate of Designation, then the prevailing party in such action
or praceeding shall be reimbursed by the other party for its atiorneys fees and other costs
and expenses incurred with the investigation, preparation nnd prosecution of such action
or proceeding.

{c) Any waiver by the Corporation or the Holder of a breach of any provision:
of this Certificate of Designation shall not operate as or ba construed to be ¢ waiver of
any other breach of such provision or of any breach of any other provision of this
Cerlificate of Designation. The failure of the Corporation or the Holder to insist upon-
strict adherence 1o nny term of this Certificate of Designation ob one or more occasions
shall not be considered a weiver or deprive that party of the right therealier to insist upon
strict adherence to that term or any other term of this Certificate of Designation. Any
waiver must be in writing. f

47)] If any provision of this Certificate of Designution 15 invalid, illegal or‘

uncrforceable, the balance of this Certificate af Designation sholl remain in effect, and if
uny provision is inapplicable 1o any person or circumstance, it shall nevertheless remain
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applicable 1o alt other persons and circumstances. If it shall be found that any interest or
other umount deemed intergst due hereunder violates applicable laws poverning usury,
the applicable ratc of interest duc hercunder shall aulomuucally be lowered 1o equal the
maximuom permitted rate of interest,

(g}  Whenever ony payment of other obligatidn hercunder shall be due on 8
. doy other than a Business Day, such payment shall be made on the next succeeding
Business Day. ’

(h}  The headings contained hercin are for conveniense enly, do not constitule
a part of this Certificate of Designation and shall not be deemed 1o limit or affect any of
the provisions hercof. '

IN WITNESS WHEREOQF, the Corporntion bas caused this Certificate to be signed in
its name and on its behail by jts.Chicl Excentive Officer this 30" day of August, 2007.

Tone el

Thomas Nash, Chief Executive Oilicer

By:

MIAH26365011 8



SER-D4-2007(TUE)  16:18  CARLTON FIELDS PO/

ANNEX A
NOTICE OF CONVERSION

{To bc Execuled by the Registered Holder in order to convert shares of Secrics A Conventible
Preferred Stock) :

The undersigned hereby elects to convert the numher of shares of Canvertible Preferred Stock:
indicaled below, into shares of Class B Common Slock, par value $0.001 per share (the “Class B
Commoyp Stack™), of Co-Owners Inc,, a Florida cotporation (the “Comoration™), according 1o the
conditions hercof, as of the date written below. If shares are ta be {ssued in the neme of a person
othier than undetsigned, the undersigned will pay all transfer 1axes payable with respect thereto
and is delivering herowith such certificates and opinions a5 reasonably requesied by the
Corporation in accordance therewith. No fec will be charged to the Jolder for uny conversion,
exccpl for such transfer taxces, if any. o

Conversjon calculations:

Date to Effeel Conversion:

Number ol shares of Series A Stock owned prior to Conversion:

Number of shares of Scries A Stock to be Converled: ‘ ;

Stated Valuc of shares of Serics A Stock to be Converted;

Number of shares of Class B Cotnmon Steck (o be Issued:

Number of shares of Series A Stock subsequent to Conversion:

'

[HOLDER]

By:

Nartmne:
Title:
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