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ARTICLES OF SHARE EXCHANGE TALLAHASSEE,
OF

JAMITA, INC.
a Ohio corporation,

COMPASS KNOWLEDGE HOLDINGS, INC.
a Nevada cotporation

AND

COMPASS ACQUISITION CORP.
A Flonida corporation

To the Secrctary of State
State of Florida

Pursuant to the provisions of Section 607.1102 of the Florida Business
Corporation Act (the “Act”), the corporations hercin named do hereby adopt the
following articles of share exchange.

1.

The Agreement and Plan of Share Exchange cffective August 1, 2000 (fhw “Share
Exchange”) by and among COMPASS KNOWLEDGE HOLDINGS, INC. as
“CKHI”, a Nevada corporation, COMPASS ACQUISITION CORP. as the
" Acquisition Corp”, a Floride corporation, and JAMITA, INC. a Chio
corporation (the “Company”y LARRY G. ROWEDDER, NANCY
ROWEDDER, TAMMY ANDERSON, MIKE ROWEDDER, GINA
ROWEDDER, JACQUELYN ROWEDDER, LARRY G. ROWEDDIR AS
CUSTODIAN FOR JESSICA ANDERSON UNDER THE OHIO TRANSFERS
TO MINORS ACT apd MICHAEL RUTHERFORD collectively the
"Stockholders", owners of all of the issued and oufstanding capital stock of the
Cormpany which is being acquired by the Acquisition Corp., has been adopted by
the Board of Directors and Sharcholders of the Company effective August 15,
2000, by the Board of Directors of CKHI effective July 26, 2000, and by the
Sharcholders of the Acquisition Corp. effective July 26, 2000, A copy of the
relevant portions of the Plan of Share Exchange, as required by the provisions of
section 607.1105 of the Act, is attached hereto as Exhibit A and made a part
hercof. This action does not require the approval of the CKHI Sharcholders.

2, The Acquisition Corp. shall acquire all of the capital stock of the Company and
the Company shall continue in existence as a wholly-owned subsidiary of the
Acquisition Corp. in aceordance with its Articles of Incorporation.
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Executed as of the /5 day of ﬁ%f”_“t; 2000

JAMITA, IVt

=

LT 7 STt
’Rowedder, President

COMPASS KNOWLEDGE HOLDINGS, INC,

By:
ogers W. Kifven, e CEO

COMPASS ACQUISITION CORP.

By: 7{ 4 M /)
Roders Vﬁﬁven, CF,O(_/ J b
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EXHIBIT «A”
AGREEMENT AND PLAN OF SHARE EXCHANGE

This Agrecment and Plan of Share Exclunge (the ** Agreemeni ) is entercd into effective
August 1, 2000, by and among COMPASS KNOQWLEDGE HOLDINGS, INC., a Nevada
corporation (“CKHI") and COMPASS ACQUISITION CORP., a Florida corporation (the
 Acquisition Corp™), a whoily owned subsidiary of CKHI (CKXEHI and the Acquisition Corp shall
sometimes be hereinafter coliectively known as the “Buyer”™) and LARRY G. ROWEDDER,
NANCY ROWEDDER, TAMMY ANDERSON, MIKE ROWEDDER, GINA ROWEDDER,
JACQUELYN ROWEDDER, LARRY G. ROWEDDER AS CUSTODIAN FOR JESSICA
ANDERSON UNDER THE QHIO TRANSFERS TO MINORS ACT and MICHAEL
RUTHEREQRD (collectively the "Stockholders”) and JAMITA, INC.. a Ghio corporation
(hereinafter “Coropany” or "Jamita”),

ARTICLE 1
THE PURCHASE OF THE STOCKHOLDERS SITARES

1.1 Purchase and Sale of Shares. Subject to the (erms and conditions of the
Agreement and Plan of Stovk Purchuse between the parties of even dawe herewith, on the Closintg
Date, the Stockholders shall sell to the Buyer and the Buyer shall parchase from the Stockholders
all of the shares of common stock they own in Jamita which represents 100% of afl of the capital
stock of Jamita which is and will be issued and outstanding as of the Closing Date (hereinafter the
Jamita stock shall be called the “Jamita Shares™).

12  Acqguisition Consideration, The Acquisition Consideration to be paid to the
Stockholders for the Jamita Shares shall be calculated and paid as set forth below,

1.2,1 Initial Consideration, The initial consideration (the “Initial
Consideration™) shall consist of the following:

(a) $1,875,000, in cash {the “Initial Cash™), will be paid to the
Stockholders, at Closing,

(o) $1,125,000, in CKHI Stock, will be delivered to the Escrow Agenl,
at Closing, and will be held and delivered by the Escrow Agent in accordance with the terms and
conditions of (he Escrow Agreement, In determining the number of shares of CKHI Stack that
will be delivered to the Escrow Agent, the amount of such payment (i.e., $1,125,000) will be
divided by the Fair Market Value of CKHI Stock. The $1,125,000 of CKHI Stock placed in
escrow will sometimes herein be called the “Escrowed Stock.” '

| () Subject to the condition thal Jamita realizes Formula Revenues of al
least $1,027,000 (the “Revenue Threshold”) in the first Formula Period, the Escrow Agent shall
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pay to the Stockholders the Escrowed Stock, Tn determining the Formula Revenues, the Formula
Revenues From Base Business shall be applied first and then to the extent Necessary 10 reach the
Revenue Threshold the Formula Revenues Detived From Additional Business shall be applied.
Any excess Formula Revenues Derived From Additional Business shall be subject to the
Incentive Payments described in Section 1.2.2 below.

{d) In the event that Jamita fails to realize Formula Revennos at least
equal to the Revenue Threshold for the first Formula Period (“Revenue Deficit™), the amount of
the Escrowed Stock that will be paid to the Stockholders will be recalculated as follows: the
Escrowed Stock will be multiplied by 4 number which shall be determined by: (i) taking the
actual Furmmula Revenues for the first Formula Period, and (ji) dividing such number by the
Revenne Threshold. For example, if the actual Formula Revenues for the first Formula Period Is
$900,000 then, in such event, only $985,881 of the Bscrowed Stock will be paid 1o the
Stockholders.

122  Incentive Payments. CKHI agreas, subject to the provisions of this
Agreement, to pay to the Stockbolders an additional amount calculated by rultiplying the
Formula Revenues Derived From Additional Business for the first and second Formula Periods
by 17.5% (the “Formula Factor™). Such payments shaill hereinafter sometines be referred to as

the “Incentive Payments™,

Notwithstanding the foregoing, no Iucentive Paymont shall be paid 1o the
Stockholders as may otherwise be required pursuant to this provision with respect to the amount
of any Formula Revenues Derived From Additional Business wlhich are used to calculats the
Escrowed Stock payment as set forth in Section 1.2.1(c) above.

Furthermore, by way of example, if Jamita has collected $100,000 of Revenues
Derived From Additional Business from one or Inore new customers during the licst Formula
Period and such amounts are not used to caleulate the Escrowed Stock payment as set forth in
Section 1.2,1(c) above, then, in such event, the Jamita Shareholders will be paid an Incentive
payment of $17,500. Conversely, if in the Second Formula Period the same customer(s} are
provided the same product or service up to $100,000 then no additional Incentive Payments will
be required pursaant to this provision. However, if the same costomer(s) are provided a new or
additional products or services in excess of $100,000 then, in such event, an additional Incentive
Fayment will be caleulated at the Formula Factor with respect to the amount of such additional
product or service and paid to the Stockholders.

No Incentive Paymeats will be made with respect to Formula Revenves From
Base Business regardless of whether or not such rovenucs are derived from new or additional
products or services,

1.2.3 Payment Method and Time. (a) The release of the Escrowed Stock and
each Incentive Payment shall be made, if required pursuant to the Agreement and Plan of Stock
Purchase, as soon as reasonably possible atter the calculation for such payment is made bur in no
event shall such payment be made later than %0 days after the end of each Forroula Perdod. Bach
Incentive Payment, if any, shall be made in cash. All cash consideration to be paid by the Buyer
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shall be deliveted by certified bank check or wire transfer of immediately available funds to the
accounts of the Stockholders designated by the Stockholders by written noties to the CKHL

(b) The payment of the Injtial Consideration, including the
Ercrowed Stock, and the Incentive Payments, i any, shall be paid 80% to the Rowedder
Stockholders and 10% to Michael Rutherford. The allocation of such payments among each
Rowedder Stockholder shall be made in accordance with their ownership percentages set in
Jamita,
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