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TMENT OF STATE
Harris

FLORIDA DEP
Katherine
Sacvatary of State

QOctober 17, 2000

REGENESIS HOLDINGS, INC.
930 WASHINGION AVE
4TH FLOOR o
MIAMI, FL 3313908

SUBJECT: REGENESIS HOLDINGS, INC.
REF: F83000046905

We received your electronieally transmitted document. However, the
document has mot been Ffiled. Please make the following corrections and
rafax the complete document, including the electronic filing cover sheet.
The registered agent shown on page 3 of the dogument and the registered
agent listed on the reglstered agent acceptance page differ.

The name of the corporation shown on the registered zgent aveeptance page
is incorrect. DPlease correct your dooument accordingly.

Please return your document, along with a copy of this lettex, within 60
days or your f£iling will be considered abandconed.

If you have any questions e¢oncerning the filing of your document, please
ecall {850) 487-6906.

Darlene Connell FAX Aud. #: B00000054140
Corporate Specialist : Letter Number: 400RD0054334

Division of Corporations - P.Q, BOX 6327 “Tallahassee, Florida 82314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Becretary of State

CGetober 16, 2000

REGENESIS HOLDINGE, INC.
930 WASHINGTON AVE

4TH FLOCR

MIAMI, FL 3323908

SUBJECT: REGENESIS HOLDINGS, INC.
REF: P930000460205

We received your electronically transmitted document. EHowever, the
document has not bean filed, Please make the followihg corrections and
refax the complete document, including the electroniec £iling wover sheet.

The document must contain written aceeptance by the registered agent,
(i.e. "I hereby am famillar with and accept the duties and
rasponsibilitias as registered agent for said corperation/iimited
liability company"); and the registered agent’s signature.

Pleage return your document, along with a copy of thils letter, within 60
days or your filing will be considered abandoned,

If you have any questions concerning the filing of your document, please
¢all (850) 487-6906.

Darlene Connell FAX Aud. §#: HOOODO00054140
Corporate Specialilst Letter Number: 200300054174

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314

0CT-16-00 MON 12149 (850)487-6013 A
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ARTICLES OF AMENDMENT v =y
TOTHE g S s
ARTICLES OF INCORPORATION ik e
OF S
E
REGENESIS HOLDINGS, INC. >

Pursuant to the Florida General Corporation Law

Regenesis Holdings, Inc. hereby files this AMENDMENT TO THE ARTICLES OF
INCORPORATION pursuant to Sections 607.0602 and 6071002 of the Florida Business

Corporation Act:

A,  The name of the Corporation is Regenesis Holdings, Inc. (the “Corporation™),

B. The following Amendment to the Articles of Incorporation was adopted by all of the
Directors of the Corporation on September 29, 2000 in the menner prescribed by
Section 607.1002 of the Act:

RESOLVED, that Article I of the Corporation’s Articles of Incorporation
shall be amended in its entirety to read as follows:
ARTICIE]
The name of the Corporation is FuelNation Inc,

C.  The Board of Directors of the Company shall consist of up to 9 members, who shall
serve as.directors until resignation or until his successor is duly elected and
qualified.

D. The Corporation’s current officers and directors are:

Name Position )
Russell B, Adler Director
Edwin Ruh Director
Joel Brownstein - Director, CFO
Chris Salmonsont Chairman, President, CEO
Robert Simmons Director

RO00ODO54140C 2
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E. The Cettificate of Incorporation is hereby amended by striking out the preamble of
Asticle 1T and Scetion TTT.A. ontitflad Prowicions Rolated to the Proforrod Stock in ite
entirety, and substituting in lien thercof the new Article Il preamble and Section ITLA. as
set forth below, and the prior Anwichinent 1o the Arlicles of Incorporalion fled February
12, 1999, is hereby amended by correcting the references in Section D thereof which
incorrectly refer to Article 4 by changing all references to Article 4 to Article IILA, which
shall provide as follows:

LB T

The aggregate number of shares of all classes of stock which the Corporation is
authorized to have outstanding at any one time is 110,000,000 shaxes, of which
10,000,000 shares shall be preferred stock, par value $.01 per share, issuable in one
or more classes or series (the “Preferred Stock”), and 100,000,000 shares shall be
Common Stock, par value $.01 per share (the “Common Stock”). All or any part of
the Common Stock and Preferred Stock may be issued by the Corporation from time
to time and for such consideration as the Board of Directors may determine. All of
such shartes, if and when issued, and upon receipt of such consideration by the
Corporation, shall be fully paid and non-assessable.

Excopt as otherwise required by law each holder of Common Stock shall be entitled
to one vote for each share standing in such person’s name on the bocks of the
Corporation. Subject to the rights of any outstanding shaves of Preferred Stock
having preferential dividend rights, holders of Common Stock are entitled to such
dividends as may be declared by the Board of Directors out of funds lawfully
available therefor. Upon any liquidation, dissolution or winding up the affairs of the
Corporation, holders of Cominén Stock are entitled to reccive pro rata the
remaining assets of the Corporation, after the holders of outstanding shares of
Preferred Stock having preferential rights to such assets have recetved in full the
distributions to which they are entitied. - -

(A) PROVISIONS RELATED TO PREFERRED STOCK
1.  GENERAL.

The Board of Directors is authorized to adopt resolutions at any time and
from time to titne dividing the Preferred Stock into one or more classes or
series, which classes or series may have such voting powers, full or limited,
or no voling powers, and such designations, preferences and relative,
paricipating, nptinnal or ofher sperial rights, and qualifications, mitations
or restrictions as the Board may specify in such resolutions and as may now
or hereafter be permitted by Florida law.

2
BOOOD0054140 9
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2. DESIGNATION AND INITIAL NUMBER. o

The next series of Preferred Stock hereby classified shall be designated
“Series D Preferred Stock.” The initial number of authorized shares of the
Series D Preferred Stock shall be up to 9,300,000 shares. Upon issuance of the
shares of Series D Preferred Stock an amount at least equal to the par value
shall be the stated capital of the Company.

3. VOTING RIGHTS.

Holders of the shares of Series D Preferred Stock shall be entitled to full
voting rights, share for share, with the then outstanding Common Stock as
well as any other class or series of stock of the Company which have general
voting power with the Common Stock concerning any matter being voted
upon. Except as 5o provided, shares of Series D Preferred Stock shall at no
time be entitled, as a series, class or otherwise, to any other or special or
restrictive voting rights of any kind whatsoever, except as then and when
and to the extent required by applicable law,

4. CONVERSION PRIVILEGE.

The holders of the Series D Preferred Stock shall have the right to convert the
shares into shares of the Company’s Common Stock, par value $.01 per
share, on the following terms and conditions:

a. Tach share of feries 1D Preferrad Stock shall be convertible as stated herein,
into ten (10) fully paid and non-assessable shares of Common Stock. '

b. Upon presentation and surrender to the Company ( or any office or agency
maintained for the transfer of the Series D Preferred Stock) of certificates of
Series D Preferred Stock to be so converted, duly endorsed in blank for
transfer or accompanied by proper instruments of transfer in blank, all
bearing medallion gnaranteed signature(s) of the holders and accompanied
by written notice of conversion (the “Conversion Notice”), the holder of such
shares of Series D Preferred Stock shall be entitled, subject to the limitations
contained hetein, to receive in exchange therefor a certificate or certificates
representing such number of fully paid and non-assessable shares of
Common Stock which shall represent the number of shares of Series D
Preferred Stock issuable upon such conversion. The shares of Series 1D
Preferred Stock shall be deemed to have been converted, and the person
converting the same to have become the holder of record of Common Stock,

3
HO0000054140 9




. 00T-18-00 WED 08:50 AM FAx NO. P. 06

HO0000054140 9

for all purposes as of the date of delivery of the Conversion Notice.

c. The Company shall, so long as any of the shares of Series D Preferred Stock
are outstanding, reserve and keep available out of its authorized and
unissued Common Stock, solely for the purpose of effecting the conversion
of the shares of Seties D Proferred Stock, such nmumber of shares of Common
Stock as shall from time to time be sufficient to effect the conversion of all of
the shares of Series D Preferrod Stock then outstanding,

d. The Company shall not issue any fraction of a share of Common Stock
upon any conversion, but shall round up the number of shares of Cornmon
Stock issuable upon such conversion to the next highest whole share.

5. REDEMPTION,

The shares of Series D Preferred Stock are redeemable at any time at the sole
option of the Company at a redemption price to be niegotiated by the parties.

é. DIVIDENDS.

The shares of Series D Preferred Stock shall be paid dividends from time to
tme as determined in the sole discretion of the Board of Directors out of
funds legally available for the payment of dividends by the Company.

7. LIQUIDATION.,

In the event of any voluntary or involuntary dissolution or winding up of the
Company, the holders of shares of Series D Preferred Stock then outstanding
shall be entitled fo be paid out of the assets of the Company available for
distribution to its shareholders an amount per share equal to $.01 without
interest, and no more, before any payment shall be made to the holders of
any stock of the Company ranking junior to the Series D Preferred Stock, A
merger or consolidation of the Company with or into any other corporation,
share exchange or sale or conveyance of all or any part of the assets of the
Company which shall not in fact result in the liquidation of the Company
and distribution of asscts to its shareholders shall not be deemed to be a
voluntary or involuntary liquidation, dissolution or winding up of the
Company within the meaning of this Article 3,

HOO000054140 9
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8. TRANSFERABILITY.

The shares of Series D Preferred Stock may be transferred at any time at the
sole option of the holder,

F. The Corporation’s new registered agent is:

Ronald Fieldstone
201 Alhambra Circle, Suite 601
Coral Gables, Florida 33134

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

HOO000054140 9
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IN WITNESS WHEREOF, these ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF REGENESIS HOLDINGS, INC. has been
executed on the 13th day of October, 2000.

P =

RUSSELL ADLER,
PRESIDENT AND SECRETARY

HOOD00054140 9
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ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
REGENESIS HOLDINGS, INC.

Addendum: Registered Agent, Registered Office, & Registered Agent's Signature:
The name and the Florida street address of the registered agent are:
_Ronald Fieldstone

Name

1A ra Ci i
Florida street address (P.O. Bog NOT acceptable)

Coral Ggbles, Florida 33134

"7 City, State, and Zip

CERTIFICATE OF ACCEPTANCE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Having been named as registered agent and to accept service of process for the above stated company at
the place designated in this certificate, I hereby accept the appointment as registered agent and agree 10
act in this capacity. I further agree to comply With the provisions of all statutes relating to the proper and
complete performance of my duties, and I am fanfiliar withjand accept the obligations of my position as

registered agent as provided for in Chapter 607, ¥ S.

Reg_isteied Femtfs Signalure
Ronald Fieldstone

HALIBRARY\Clients\Fuel Natlon\Docstaccept agent - Regenvsis.wpd
10/18/00 06:35 AM
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