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FLORIDA DEPARTMENT OF STATE
Ratherine Harris
Secratary of State
Februayy 10, 1999

CO-ADVANTAGE RESOURCES, INC,
1411 BDGEWATER DRIVE

STE 203

ORLANDO, FL 32804Us

SUBJECTE: CO-ADVANIAGE RESOURCES, INC.
REF: P97000027812

We recelved your electronically tranemitted document. However, the
document has not been filed. Flease make the following corrections apd
refax the complete decmment, ineluding the electroniec Flling cover sheet,

The name of tha person signing the document must be typed or printed
beneath or opposite the signature,

Flearze return your dociment, along with a copy of this letter, within 60
days or your £iling will be considered abandoned.

If yovr have any questions concerning the filing of vour document, pleasze
eall (8BS0} 487-5306,

Darlena Connell FAX Aund. #: ES5000003272
Corporate Specialist Letter Number: 329200005961
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CO-ADVANTAGE RESOURCES, INC. @; ‘

The Articles of Incorporation of Co-Advantage Resources, Inc., a Florida corporation
(the *Company") have been amended by resolution of the Board of Directors of the Company
dated Q},ugaa.g 31, 1999 and approved by the sharcholders on Sanusty &L, 1999, as
follows: o '

A.  'The name of the corporation is Co-Advantage Resources, Inc.

B, Atticle TI1 of the Articles of Incorporation of the Company is hereby deleted in
its entirety and restated as follows:

"ARTICLE Ti¥: Capital Stock

()  The authorized common capital stock of this Corporation shall be divided into
three {3) classes as follows:

1. Class A Voting Common. The Corporation is authorized to issue 100,000
shares of Class A Voting Common Stock having a par value of $10.00 per share.

2. Class B Non-Voting Common. The Corporation is authorized o jssue
100,000 shares of Class B Non-Voting Common Stock having a par value of $10.00 per
share,

3. Preferred Stock. The Corporation is awthorized to issue 5,000 shares of
Prefcrred Stock, one cent ($.01) par value per share.

Class A Voting Common Stock and Class B Non-Voting Common Stock shall
confer identical rights to the holders thereof, except for the difference in voting rights.
Holders of Class A Voting Common Stock shall have the right to vote on all matiers
which may properly come before the Shareholders of the Corporation, Class I Non-
Voting Common Stock shall not confer any voting rights on the holders thercof,

(b) The shares of Preferred Stock shail have the following rights, preferences, powers,
restrictions and limitations:

Prepared by Richard G. Boswinkle

Holland & Knight LLP (904)354-4141

Onc Indepandent Drive #2000

Jacksonville, FL 32202

Florida Bar No.: 974950 H99000003272 4
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1.  Dividends.

The holders of the Preferred Stock shall be entitled to receive, out of funds legally
available therefor, cumulative dividends which accrue beginning on the issue date of the
share at the tate of $5.75 per share per annutn, payable quarterly beginning on the Iast
day of March, 1999, and continuing on the last day of each calendar quarter through
December 31, 2002, then at the rate of $7.00 per share per annum payable quarterly on
the last day of each calendar quarter through December 31, 2003, then at the rate of
$9,00 per share per annum payable quarterly on the last day of each calendar quarter
through December 31, 2004, then at the rate of $10.00 per share per annum payable
quarterly on the last day of each calendar guarter through December 31, 2005, and
thereafter at the tate of $11.00 per share per annum, payable the last day of each and
every calendar quarter (in each case subject to appropriate adjustracnts in the cvent of
any stock dividend, stock split, combination or other similar recapitalization affecting
such shares). Dividends shall be paid in cash, Such dividends shall be payable in
preference and priorily to any payment of any dividend on Common Stock or any other
shares of capital stock of the Company (such Common Stock and other inferior stock
being collectively referred to as "Junior Stock”), when and as declared by the Board of
Directors of the Company.

Such dividends shall accrue with respect to each share of Preferred Stock from
the issue date of such share and thereafier shall be decmed to accrue from day to day
whether or not earned or declared and whether or not there exists profits, surplus or
other funds legally avallable for the payment of dividends, and shall be cumulative so
that if such dividends on the Preferred Stock shall not have been paid, or declared and
set apart for payment, the deficiency shall be fully paid or declarcd and set apart for
payment before any dividend shafl be paid or declared or set apart for any Junior Stock
and before any purchase or acquisition of any Junior Stock is made by the Company.
At the earlier oft (1) the redemption of the Preferred Stock or (2) the liquidation, sale
or merger of the Company, any accrued but unpaid dividends and interest thereon shall
be paid to the holders of record of outstanding shares of Preferred Stock. Accumulated
cash dividends on the Preferred Stock shall bear interest at the annual rate of fifteen
percent (15%) from the date due until paid, which imterest shall be compounded on the
last day of each calendar quarter.

2. Liquidarion, Dissolntion or Winding Up.

Tn the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Company, the holders of shares of Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Company available for distribution to its
stockholders, before any payment shall be made to the holders of Junior Stock by reason
of their ownership thercof, an amount equal to $100 per share of Preferred Stack plus
the amount of any acerued bur unpaid dividends {whether or not declared) and interest
thereon. If upon any such liquidation, dissolution or winding up of the Company tho

2
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remaining assets of the Company available for distribution to stockholders shall be
insufficient to pay the holders of sharcs of Preferred Stock the full amount to which they
shall be entitled, the holders of sharcs of Preferred Stock shall share ratably in any
distribution of the remaining assets and funds of the Company in proporiion to the
respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares were
paid in full.

3. Voting.

(&) Number of Votes; Voting with Common Stock. Each outstanding share of
Preferred Stock shall be entitled io vote at each meeting of stockholders of the Company
(and written actions of stockholders in lieu of meetings) with respect 10 any and all
matters presented to the stockholders of the Company for their action or consideration.
Except as provided by law, or by the provisions of the following subsections of this
Section 3, holders of Preferred Stock shall vote together with the holders of Common
Stock as a single class. The number of votes (0 which each share is entitled is the
number of shares of Common Stock of the Company which could be purchased with a
share of Preferred Stock upon excreise of the Company’s Series A Warrants.

(b) Adverse Effects. The Company shall not amend, alter or repeal preferences,
rights, powers or other terms of the Preferred Stock so as to affect adversely the
Preferred Stock, without the written consent or affirmative vote of the holders of at least
66-2/3% of the then outstanding shares of each adversely affected class of Preferred
Stock given in writing or by vote at a meeting, consenting or voting (as the case may be)
separately as a class. For this purpose, without limiting the generality of the foregoing,
the authorization or issuance of any class or series of Preferred Stock which is on a
parity with or has preference or priority over the Preferred Stock as to the right to
receive either dividends or amounis distributable upon liquidation, dissolution or winding
vp of the Company shall be deemed to affect adversely the Preferred Stock.

{c) Voring for Directors. The holders of the Preferred Stock voting as a separate
class, shall be entitled by written consent and at any annual meeting of stockholders or
any special meeting of stockholders at which directors are to be elected, to clect one
director to the Company’s Board of Directors. At least one other director shall be an
independent director (not an employee of the Company or related 1o an employee of the
Company). If there Is no such other independent director serving at any time, then the
holders of the Preferred Stock may elect such another independent direcior to serve until
such an independent director is elected to serve and accepts such position. Such voting
right may be exercised by consent in writing of the holders of a majority of the Preferred
Stock at the time outstanding or at a special meeting of holders of the Preferred Stock
or at any annual or special stockholders’ meeting. A special meeting for the exercise of
such right shall be called by the Secretary of the Company within ten days after receipt

H99000003272 4
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of a written request therefor, signed by the holders of record of at least 10% of the votes
of the then outstanding shares of Preferred Stock.

(d) After Default. If the Company at any time shall have failed to pay the full
amount of accrued dividends and interest thereon set forth in Section 1 hereof for four
calendar quarters, or if the Company defaults in its obligations under any Registration
Rights Agreement in favor of the holder of any warrant which may be exercised utilizing
the Preferred Stock to pay the exercise price for a period of ten business days afier notice
from any holder, the number of directors constitufing the Board of Directors of the
Company shall be increased by three (3) without further action by the Company or any
other person and the holders of the Preferred Stock shall be entitled by written consent
or at the next annual meeting of stockholders or the next special meeting of stockholders,
or at a special meeting of holders of the Preferred Stock, as the case may be, called as
hereinafter provided, 1o elect threc {3) additional director(s) (for a total of five (5)) to fiil
such newly created directorships, without diminution of their right to participate with
holders of Common Stock and holders, if any, of any other capital stock of the Company
eniitled to vote for the election of directors in the election of any other directors.

Whenever such voting right shall vest, it may be exercised initially by consent in
wriling of the holders of a majority of the Preferred Stock, at the time ouistanding or at
a special meeting of holders of Preferred Stock, or at any annual or special stockholders’
meeting. A special meeting for the exercise of such right shall be called by the Secretary
of the Company within ten days after receipt of a writlen request thercfor, signed by the
holders of record of at least 10% of the votes of the then cutstanding shares of Preferred
Stock.

(¢) Certain Provisions With Respect to Preferred Stock Directors. Any director
who shali have been elected by holders of Preferred Stock as a class pursvant to
Subsection 3{c) or (d) hereof shall hold office, unless sooner terminated, until his
successor is elected at the next annmal meeting of stockholders, and during such term
may be removed at any time, either for or without cause, only by the affinmnative votes
of holders of record of a majority of the votes of the then oufstanding shares of Preferred
Stock.

Any vacancy caused by the death, resignation, or expiration of term of a director
who shall have been elected pursuant to Subsection 3(c) or (d) hereof may be filled only
by the holders of the classes of stock that elected such director by written consent, or at
any annual or special meeting called for such purpose. Such meeting of the holders of
the applicable classes shall be called by the Secretary of the Company at the carliest
practicable date after any such death or resignation and in any event within ten days after
reccipt of 2 written request therefor, signed by the holders of record of at least 10% of
the votes ot e then ourstanding sluues entitlal w volt for such diveetor.

4, Redemption of the Preferred Stock,

4
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(a) Redemprion; Notice. The Company may, at its option, exercisable at any
time, and shall on February 1, 2006 redecm (unless otherwise prevented by law) all {(but
not less than all) such outstanding shares at an amount per share equal to $100 plus any
dividends accrued and unpaid from the issue date to the Redemption Date (as defined
below), and interest thereon as provided in Section 1 hereof (the "Redemption Price").
Thirty (30) days® prier notice by the Company of such redemption shall be sent by first-
class certified mail, postage prepaid and return receipt requested, by the Company to the
holders of the shares of Preferred Stock to be redeemed at their respective addresses as
the same shall appear on the books of the Company, Any holder who also holds a
warrant to purchase common stock of the Company exercisable with Preferred Stock may
excrcise his warrant and so utilize the Preferred Stock at any time prior to the
Redemption Date. In such event, any accrued and unpaid dividends and iuterest thereon,
ag provided in Section 1, shall be paid in cash on the date of exercise of such warrant.

{b) Deposit. On or prior to the date of redemption contzined in a notice pursuant
to Subsection 4{a) hereof (the "Redemption Date"), the Company shall pay the
Redemption Price to all holders of the Preferred Stock or, if the Company is unable to
locate any holder or any holder will not cooperate with the Company to conclude the
redemption, the Company may deposit the Redemption Price of all shares of Preferred
Stock with a bank or trust corporation haviug aggregate capital and surplus in excess of
$100,000,000 as g trust fund for the benefit of the respective holders of Preferred Stock,
with irrevocable instructlons and authority to the bank or trust corporation to pay the
Redemption Price for such shares to their respective holders on or after the Redemption
Date upon recelpt of his share cerificate or notification from the Company that such
holder has surrendered his sharc certificate to the Company, As of the Redemption Date,
the deposit shall constitute full payment of the Redemplion Price to their holders, and
from and after the Redemption Date the shares so called for redemption shail be
redcemed and shall be deemed to be no longer outslanding, and the holders thereof shall
ccase to be stockholders with respect to such shares and shall have no rights with respect
thereto except the rights to receive from the bank or trust corporation payment of the
Redemption Price of the shares, without interest, upon surrender of their certificates
therefor. Such instructions shail also provide that any moneys deposited by the Company
pursuant o this Section 4(b) for the redemption of shares thereafter utilized to purchase
shares of the Company’s Common Stock pursvant to a warrant which so permits prior
to the Redemption Dato shall be returned to the Company forthwith upon such exercise.
The balance of any moneys deposited by the Company parsuant to this Section 4(b)
remaining wnclaimed at the expiration of two years following the Redemption Date shall
thereafter be returned to the Company upon its request expressed in a resolution of its
Board of Directors.

(cy Cancellation of Redeemed Stock, Any shaves of Preferred Stock redecmed

pursnant to this Section or otherwise acquired by the Company in any manner whatsoever
shall be cancclled and shall not under any circumstances be reissued; the Company may

H93000003272 4
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from time to time take such appropriate corporate action as may be nccessary to reduce
accordingly the number of authorized shares of the Company’s capital stock,

() Repurchase Prohibited. The Company will not, and will not permit any
affiliate (as defined in the Securities Exchange Act of 1934, as amended) of the Company
to, purchase or acquire any shares of Preferred Stock otherwise than pursuant to (1) the
terms of this Section 4, or (2) an offer made on the same terms to all holders of
Preferred Stock at the time oufstanding,

(&) Right 1o Utilize to Exercise Warrani, Auything contained in this Section 4
to the contrary nolwithstanding, the holders of shares of Preferred Stock to be redecmed
in accordance with this Section 4 shall have the right, excrcisable at any time up to the
close of business on the applicable Redemption Date (unless the Company is legally
prohibiled from redeeming suck shares on such date, in which event such right shall be
exercisable until the removal of such legal disability}, to utilize the shares of Preferred
Stock to cxercise any warrant which so petmits.

s. Sinking Ifund.

There shall be no sinking fund for the payment of dividends or liquidation
preference on Preferred Stock or the redemption of any shares thereof."

###

C. Article VI of the Articles of Incorporation of the Company is hereby deleted in,
its entirety and restated as follows:

"ARTICLL VI

The number of directors of this corporation shall be not less than three (3} nor
more than nine (3). The holders of the Conunon Stock shall be entitled to elect not less
than one (1) nor more than four (4) as fixed from time to time by the Board of Directors
or the provisions of the Bylaws. Tho holders of the Preferred Stock, voting as a class,
shall be entitled to elect directors as provided in Article 1M hereof.”

FER

D. Artlicle VII of the Articles of Incorporation of the Company is hercby added as
follows:

"TARTICLE VII

H99000003272 4
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1. The Board of Directors shall establish the following committees, each of
which shall be comprised of three members of the Board of Directors. So long as there
are shares of Preferred Stock outstanding, directors who are independent (neither an
employee of the Company nor related to any such employee) shall constitute a majority
of the members of each of the committecs. The committees shall have the authorily,
power and responsibility set forth below:

(@)  Compensation Committee. The compensation commitiee shall have
cxclusive authority to establish salaries, bonuses and other compensation
arrangeroents for all Company employees, including the compensation packages
offered to sales representatives. The compensation commitiee also shall have
exclusive authority to administer the Company’s stock option plans and establish
the terms and conditions of all stock options or awards granted thereunder or
otherwise. Finally, the compensation committee shall have exclusive authority
to approve any furure revenue sharing arrangements and transactlons with
affiliales or related-parties. No action of the compensation committee to reduce
the compensation of any employee who is a shareholder shall be effective unless
approved by a majority of the full Board other than such shareholder.

()  Audit Comumittee. The avdit committee shall be responsible for
recommending independent auditors, reviewing with the independent auditors the
scope of and results of the audit engagement, monitoring the Company’s financial
policies and control procedures, and reviewing and monitoring the provisions of
non-audit services by the Company’s auditors.

2. Notwithstanding the foregoing, in addition to any other vote required by
law, the approval of the Company’s Board of Directors shall be necessary for the
Company to take any of the following actions:

(a)  issue additional equity securities, hotes, bonds or any other
securities, or issue options, warrants or other rights to purchase shares of capital stock
of the Company, or any other security convertible into or exchangeable for shares of any
series or class of stock of the Company (other than solely common stock issued solely
for cash in connection with which neither the purchaser nor any affiliale reccives any
other consideration from the Company);

{b)  amend, alter or repeal its Articles of Incorporation or Bylaws;
(¢) make any loan {or series of related loans) in excess of $50,000,
incur any indebtedness for borrowed money not approved hereunder in the aggregate

outstanding at any time in excess of $50,000, or guarantee, directly or indirectly, any
indebtedness of any other person:

H29000003272 4



.~ -FEB-10-89 HED 02:04 PN HOLLAND & KNIGHT LLP FAX NO. 3582189 P,

H23000003272 4

(@) make any cxpendifurc (or series of related expenditures) or
commitment(s) for any expenditure (or series of related expendilurcs) in excess of
$200,000;

() consent to any liquidation, dissolution or winding up of the
Company, or consolidate or merge the Company into or with any other entity or entities,
or sell, morigage or transfer all or substantially all jts assets, or emler into any other
transaction or serics of transactions the effect of which would be a change in control of
the Company,;

()  purchase, redeem or otherwise acquire for any consideration, or
set aside as a sinking fund for, any shares of capital stock of the Company or any
warrants, options or other rights to purchase shares of capital stock of the Company;

(g)  declare any dividends on the Common Stock;

{h)  enterinto any restructuring (other than a restructuring of operations
without a material adverse financial effect) or recapitalization of the Company;

D file a voluntary petition for liquidation or reorganization under
federal or state bankruptey, insolvency or receivership laws;

()  make any material change in the nattive or character of the busincss
of the Company as carried on at the date of these Articles of Incorporation; or

(k)  enter inlo any new cmployment agreement or amend any existing
employment agrecment between the Company and an employee who is a shareholder of
the Company in a manner adverse to the Company.

###

E. The foregoing amendments to Articles of Incorporation were duly adopted by the
board of directors on January 31, 1999, and by the shareholders by a vote of the shareholders
sufficient for approval on January 33, 1999,

IN WITNESS WHEREOQF, the undersigned President o
these Articles of Amendment on this 3} day of January, 1999/

is/corporation has executed

Prefident’, Dayne Williams

JAXN-B1243.4
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