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ARTICLES OF AMENDMENT

CERTIFICATE OF DESIGXATION OF 2 =
SERIES AA PREFERRED STOCK A &? ‘S
PRESIDION CORPORATION e S o
s o
Pursuam to Sections 607.0602 and 607.1006 of the Tlorida Business Corporation Act {,?o} & ’%(_5
Presidion Corpomtion, (the ~Corporation” or the “Company”™} hersby adopts the following <f‘ "‘L‘sw ~'0
Centificate of Designations of Series A Preferred Swock {the “Destunalions™x ’5/0/_;, . =
s
A, The name of this Corporation s Presidion Corporation. %’sf

B. The Designations set forth below ware duly adopied by the Board of Directors on
December 28, 2004, Pursuant to Scotion 607.0602 of the Florida Business
Corporation Act, shareholder approval is not required for the Designations below
and therefore was not abtained.

Serics AA Prefeyved Stock. The righis. preferences, privileges, and resirictions granted
1o and imposed on the Serics AA Preferred Stock are as set forth below,

1. Designation and Rank.

1.I.  Desiimgfiop. This amerndment provides for the crearion of a series of Preferred Stock to
be designated “Series AA Preforred Stock™, par value S0.001 per share {the “Seriss AA
Preferred Stock™). The number of suthorized sharss constituting the Series AA Preferred
Stock is 2,500. The rights, preferences. privileges and restriction granted to and imposed
upon the Series AA Preferred Stock are sct forth below,

1.2,  Siated Value The Series AA Preferred Stock shall have a siated value of Ten Thousand
{510.000.00}) Drollars per share {the “Stuted Valug™).

1.3.  Ragk. Upon any liquidation, dissolution, or winding up of the Company, whether
volumtary or involuntary (collectively, s *Liguidation™, the Series AA Preferred Stack
shall rank: (7} senior to the comipon stock of the Company. par value 50.0000303 per
share {the “Comrgon Stock™) and (i) senior 1o the Series A Preferred Stock of the
Company.

2. Dividends,

2.1, Dividends or Distgbutions. The holders of oulstanding shares of Series AA Preferred
Stock shall be entitled t0 receive out of assets legally available therefore, befors any
dividend or other distribution shall be declared, set aside or paid upon any class of
Common Shares, cash dividends at the rate of One Thousand ($1.000.00) Dollars per
share per calendar year. This Class AA Preferential Dividend shall be payable thirty (30)
days following the and of each calendur year and shall he payable in cash or the
Company’s Common Stock in the diseretion of the Company. The right to receive the
Preivrential Dividend shell be cumulative without interest.
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3. Veotinp Rights.

3.1. Mo ¥orng Rights, Except as otherwise required under the Florida Business Corporation
Act, the holders of shares of Series AA Preferred Stock shall not have any volng rights
on any matters of the Company.

1, Liguidarion Rights,

4.1,  Liguidation Preference. Upon o Liquidation, before any distribution or payment shall be
made to any of the holders of Common Stock or any other serics of preferred stock as set
forth in Section 1.3, the holders of Series AA Preferred Stock shall be entitled to recaive
out of the asseis of the Company. for those shares not redeemed pursuant to Seotion 6
prior w0 any such Liguidatien. an amount eqgoal to the Swuated Value per share of Sertes
AA Prefomred Stock. for cach share of Series AA Preferred Stock held by them at the sime
of a Liguidation plus any accrued but ugpaid interest.

4.2.  Prp Rata Disiribution. If, upon any Liquidation. the assets of the Company shall be
insufficient 1o pay the Stated Value in full for each share of Series A4 Prefermred Stock
then the entire net assets of the Company shall be disttibuted among the holders of the
Series AA Preferred Stock ratably in proportion o the full amounts to which they waonld
otherwisc be respectively entitled and such distributions may be made in cash or in
property taken at its fair valuc {as determined in good faith by the Company’s Board of
Directors), or both, at the election of the Company’s Board of Directors.

4.3.  Distributjons in Excess of Tiguidalion Amount. Afler payment in full of the Stated Value
for cach shuwe of Sorics AA Prelorred Stock, the assets of the Company legally available

for distriburion, if any. shall be distibuted ratably 1w the holders of ofhier series of
preferred stock or Common Stock.

5, Conversion of Serles AA Preferred Stock into Commen Stock. The holders of Series
AA Preferred Stock shall have no convorsion rights.
6. Redemption. The Company shall have redemption rights as follows:

6.4 Right 10 Redeem. At its option, the Company may, but is not

obligated to. at any time. redegm any or all of the shares of the Series AA Preferred Stock
for the Stated Value plus any acerned but unpaid interest. The Company's dght to
redeem the Series AA Preferred Stock shall continue as long as the shares remain
outsianding.

6.2 Mechanics of Redemption. The right of redemption herein provided shall
be exercised by the Company by giving notice that the Company elects to redecm a stated
numnber of shares of Series AA Preferred Stock in exchange for the payment of cash in an
amount equal 1o the Redemption Value (“Redemption Netice™). To the extent permited
by law, such redemption shall be deemed to have been effected as of the close of business
on the date on which the Company’s Redemption Noiice to holders of Series AA
Preferred Shures is deermed effcctive pursuant to Seclion 6.2, I the Company elects to
redeem a numbcer of Series AA Preferred Shares that is less than the total amount of
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outstanding shares of Series AA Preferred Siock at the time of such redempiion, then the
Company shall redeem a number of shares from each record holder equal to the product
of {x} the number of Series AA Preferred Shares held by such holder dmes (¥) a ratio
where the numerator is the number of shares being redeemed and the denominator is the
total number of Series AA Preferred Shares ouistanding.

6.3 Effect of Redemption.  Notwithstanding anything to the conwary
contained within these Articles of Amendment, all righis ol holders of Series AA
Preferred Stock shall cease and be of no further effect with respect to shares being
redecmed on the date the Company's Redemption Notice is decned effective pursnant to
Section 6.2, sxcepl for the holder's rights o receive payment of the Stated Value. A
Redemption Notice does not affect the rights of holders of Series AA Preferred Stock
arising from shares not redeemed by 2 Redemption Notice.

7. Miscellaneous.

T Headinegs of Subdivisions. The headings of the varlous subdivisions

hercof are for convenience of reference onty and shall not affect the interpretation of any
of the provisions hereof.

7.2  Severabiluy of Provisions. I any right, preference or limitation of the
Series AA Preferred Siock ser forth herein is invalid, unlawful or incapable of being
enforced by reason of any rule of law or public policy, all other rights, preferences and
limitations set forth in this Centificate which can be given effect without the invalid,
unlawfisl or unenforceahble right. preference or limitation shall, nevertheless, remain in
fuli force and effect, and no right, preference or limitarion hersin setr forth shall be
deemed dependent upon any other such right, preference or limitation unless so cxpressed
herein,

2.3 Notices. Any notice required by the provisions of this Section 7 shall be
in writing and shall be deemed effective given: (i} upon personal delivery 1o the party 10
be notified, (i1} when sent by confirmed telex or fucsimile if sent during normal business
hours of the recipien; if not, then ot the next business day, (iii} five (5) days after having
been sent by registered or certified mail. relumn receipt requested, postage prepaid, or {iv)
one { I} day afler deposit with a nationally recognized overnight courier, specifving next
day delivery, with written verification of receipt.  All notices shall be addressed 10 each
holder of record at the address of such holder appearing on the books of the Company.
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