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AMERICAN MERCHAWT DATA BERVICE, INC.
8390 WOLF LAKE DR, STE 11l
BARTLETT, TH 3813308

BUBJECT: AMERICAN MERCHANT DATA SERVICE, INC.
REF: P0000000S138

We recelived your eleactronically transmitted documenkt. However, kthe
document hag not bean filad. Please make the followlng corrections and
rafax the complete document, indluding the alastronlc £filing covar sheet .
You failed to make tha corraction{s) reguested in our previocus lattar.
Please entitle your documant Artismles of Amandmaent.

Flease return your document, along with a copy of this 1ettar, within 40
daye or your filing will ba consldered abandoned.

If you have any questions concerning the filing of your documant, please
aall (850) 245-6027.

Michelle Milligan FAX Aud. #: H04000199834
Document Specialist Letter Number: 004R0005B206

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 328314
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ARTICLES OF AMENDMENT
CERTIFICATE ggl]:{)ESIGNATIONS,
PREFERENCES AND RIGHTS

OF |
1,000 Class “A” Preferrcd Shares
OF

AMERICAN MERCHANT DATA SERVICE, INC.

Pursuant to the Florida Business Corporation Act

American Merchant Data Service, Inc.., a corporation organized and existing m
Florida Business Corporation Act {the "Corporation"), hereby certifies that the follow
resolutions were adopted by the Board of Directors of the Corporation on February 2,
pursuant to authority of the Board of Directors as required by the Corporation’s Axticl
Incorporation and the Florida Business Corporation A.ct;

RESOLVED, that pursuant to the authority granted to and vested in th
Directors of this Corporation (the “Board of Directors™ or the "Board™) in accorday
provisions of its Certificate of Incorporation, the Board of Directors hereby au
issuance of a Class “A” Preferred share, .001 par value (the "Class “A” Preferred™),

wder the
ving
2004
es of

e Board of
ice with the
tharizes the
and hereby

states the designation and number of shares, and fixes the relative rights, preferences, privileges,

powers and restrictions thereof as follows:
Class “A” Preferred Shares

ARTICLE1
DEFINITIONS

SECTION 1.1 Definitions.
Certificate of Designations have the foilowing respective meanings:

() “Addditional Capital Shares” has the meaning set forth in Section 6.1(¢).

The terms defined in this Article whenever hsed jn this

{b) “Affiliate” has the meaning ascribed to such term in Rule 12b-2 under the

Securities Exchange Act of 1934, as amended.

1 (HO4000199834 3)




1070872004 08:28 FAX 208 B22 TSBT L. VYan 3tillman

{F1040001958

(c) “Business Day"” means a day other than Saturday, Sunday or any dz
banks located in the State of Florida are authorized or obligated to close.

(d) “Capital Shares” means the Common Shares and any other shares of §
class of common stock, whether now or hercafter authorized and however design
have the right to participate in the distribution of earnings and assets {upon
liquidation or winding-up} of the Corporation.

(e) “Common Shargs” or “Common Stock” means shares of common
par value, of the Corporation.

® “Corporation” means Phoenix International Industries, Inc., a
organized and existing under the Florida Business Corporation Act (the "Corporatio
successor or resulting corporation by way of merger, consolidation, sale or exchar
substantially all of the Corporation’s assets, or otherwise.

{2) “Halder” means any Person who the Class “A” Preferred shares are
are subsequently transferred to in accordance with the provisions hereof.

A004/008
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(1) “Outsianding” when used with reference to Common Shares or C

ital Shares

(collectively, "Shares'), means, on any date of determination, all issued and outstanding Shares,

-and includes all such Shares issuable in respect of outstanding scrip or any| certificates
representing fractional interests in such Shares; provided, however, that any such Shares directly
or indirectly owned or held by or for the account of the Corporation or any Subsidiary of the
Corporation shall not be deemed "Outstanding" for purposes hereof.

) “Porson™ means an individual, a corporation, a partnership, an agsociation, a
limited liability company, an unincorporated business organization, a trust or ofher entity or

organization, and any government or. political subdivision or any sgency or insfprumentality
thereof,

()] “Class “A* Preferred Shares” means those shares issued pursuant to and subject
to this Certificate of Designations, Preferences and Rights, and which shall not |exceed one
thousand (1,000} shares .001 par value,

) “SEC” means the United States Securities and Exchange Commission.

1)) “Securities Act” means the Securities Act of 1933, as amended, and rules and

regulations of the SEC thereunder, all as in effect at the time.

{m)
having ordinary voting power to clect a majority of the board of directors or o
performing similar functions are owned directly or indireetly by the Corporation.

Subsidiary” means an EIlTi[Y of which securities or other awnershi interests
y P
T persons

{HO4000 199834 3)
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ARTICLE 2
DESIGNATION AND AMOUNT

SECTION 2.1

The designarion of the Class “A” Preferred shares, .001 par value, which co}
thousand (1,000) shares.

ARTICLE 3
RANK

SECTION 3.1

The Class *A” Preferred shares, 001 par value shall rank (i) prior to the Con
{if) prior to any class of capital stock of the Corporation hereafter created other than
Securities" (collectively, with the Commen Stock, "Junior Securities™):; and (iii) par
any class of capital stock of the Corporation hereafter created specifically ranking or
the Class “A™ Preferred shares, .001 par value {"Part Passu Securities").

ARTICLE 4
INTEREST

SECTION 4.1

The Holder shail be got entitled to receive sny interest on the Class “A™ Prefi
.001 par value shares. e

ARTICLE 5
LIQUIDATION PREFERENCE

SECTION 5.1

(@ The Holders of the Class “A” Preferred shares, .00l par value
liquidation preferences equal to the holders of the common shares issued by the (
exeept as reserved in this Certificate of Designations, Preferences and Rights of th
Preferred shares, .001 per value, and as set forth in Section 5.1 (b), below.

(b) At the option of each Holder, any proposed sale, conveyance of dispos
or substantially all of the assets of the Corporation, the effectuation by the Corpd
transaction or series of related transactions in which more than 50% of the voting p
Corporation is disposed of, or the consolidation, merger or other business combin
corporation with or into any other Person (as defined below) or Persons when the cg
not the survivor shall either shall be deemed to be a liquidation, dissolution or windi
Corporation. The Holders of the Class “A™ Preferred Shares shall be entitled to vote

3 (HD4000159
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group than that of the holders of any “common™ shares, or other subsequently issued
shares. The conseni of a the holders of a majority of the Class “A” Preferred
ourstanding shall be required for the Corporation to enter into any sale, cor
disposition of all or substantially all of the asscts of the Coerporation, the effec

@ 00B/008
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“preferred”
Shares then
weyance of

Corporation of a transaction or series of related transactions in which more than{50% of the

nItion by the

voting power of the Corporation is disposed of, or the consolidation, merger or other business
combination of the corporation with or into any other person or business entity, when the

corporation is not the survivor.

ARTICLE 6
VOTING RIGHTS

The holders of Class “A™ Preferred Shares shall have the right to vote shares
group. Any vote required by the Articles of Incorporation, the Bylaws or the Flori
Corporation Act to be submitted to the shareholders for approval must also be subr
holders of the Class “A” Preferred shares for approval. The holders of Class “A” pr
also have the right to propose for a vote, matters to the shareholders. The affirmative
Holders of 2 majority of the Class “A™ Preferred Shares shall be required for the pat
matter submitted. (By way of example, if the holders of a majority of the common sk
favor of a matter, and a majority of the holders of the Class “A” Preferred Shares vor;
matter, the matter shall fail. In the alternative, if a majority of the holders of the
common shares vote against a matter, and a majority of the Class “A” Preferred hol
favor of the matter, the matter shall be approved.)

ARTICLE 7
PFROTECTIVE PROVISIONS

7.1 So long as shares of the Class “A” Preferred Shares are outsy
Corporation shall not, withowt first obtaining the approval by vote or written ¢or
holders of at least a majority of the then outstanding shares of Class “A” Preferred Sh

(a) alter or change the rights, preferences or privileges of the Clas
Preferred Shares: or

create any new class of capital stock having a preference over t
Class “A” Preferred Shares which would be in conflict with any of the terms and ¢
this Cerrificate; or

(<) do any act or thing not sutherized or contemplated by this Certi
Designation which would result in faxation of the holders of shares of the Class “A
Shares under Section 305 of the Internal Revenue Code of 1986, as amended (or any
provision of the Internal Revenue Code as hereafter from time to time amendesd).

(d) In the event holders of at Jeast a majority of the then outstanding sH

(H040001998)
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Class “A” Preferred Shares agree to allow the Corporation to alter or change the rights,
preferences or privileges of the shares of Class “A™ Preferred Shares, pursuant to sybsection (a)
above, so as to affect the Class “A* Preferred Shares, then the Corporation will deliyer notice of

such approved change to the holders of the Class “A™ Preferred Shares that did not agree to such
alteration or change (the "Dissenting Holders").
ARTICLE 8
MISCELLANEQUS
SECTION 8.1 Logs, Theft, Destruction of Convertible Shargs, Upon receipt of evidence

satisfactory to the Corporation of the loss, theft, destruction or mutilation of shares of Class “A”
Preferred Shares and, in the case of any such loss, theft or destruction, upon receipt of indemmnity
or security reasonably satisfactory to the Corporation, or, in the case of any such mutilation,
upon swrender and cancellation of the Class “A™ Preferred Shares, the Corporation| shall make,
izsue and deliver, in liew of such lost, stolen, destroyed or mutilated shares of | Clags “A™
Preferred Shares, new shares of Class “A” Preferred Shares of like tenor. The| Class “A™
Preferred Shares shall be held and owned upon the express condition that the provisions of this
Secction 8.1 are exclusive with respect to the replacement of mutilated, destroyed, 1ost or stolen
shares of Class “A™ Preferred Shares and shall preclude any and all other rights and remedies
notwithstanding any law or statute existing or hercafier enacted to the contrary with respect to
the replacement of negotiable instruments or other securities without the surrender thereof.

SECTION 8.2 Who Deemed Absolute Qwner. The Corporation may deem the Person in
whose name the Class “A* Preferred Shares shall be repistered upon the registry books of the
Corporation to be, and may treat it as, the absolute owner of the Class “A” Preferred Shares for
the purpose of receiving paymeni of Interest on the Class “A™ Preferred Shares, for the
conversion of the Class “A” Preferred Shares and for all other purposes, and the Corperarion
shall not be affected by any notice to the contrary, All such payments and such conversion shall
be valid and effectual fo satisfy and discharge the lability upon the Class “A* Preferred Shares
to the extent of the sum or sums 50 paid or the conversion so made.

SECTION 9.3 Naotice of Certain Events. In the case of the occwrence of any event
described in this Certificate of Designations, the Corporation shall cause to be mailed to the
Holder of the Class “A"” Preferred Shares at its last address as it appears in the Corporation’s

security registry, at least twenty (20) days prior 1o the applicable record, effective g
date hereinafter specified (or, if such twenty (20) days notice is not possible, at
possible date prior to any such record, effective or expiration date), a notice stating
on which a record is to be taken for the purpose of such Interest, distribution,
granting of rights, options or warrants, or if a record is not to be taken, the date as ¢
holders of record of Class “A™ Preferred Shares to be entitled to such Interest,

r expiration
the earliest
(x) the date
issuance or
v which the
distribution,

issuance or granting of rights, options or warrants are to be determined or (y) the date on which

such reclassification, consolidation, merger, sale, transfer, dissolution, liquidation or
is expected to become effective, and the date as of which it is expected that helders

winding-up
of record of

Class “A" Preferred Shares will be entitled to exchange their shares for securities, cash or other

property deliverable upon such reclassification, consolidation, merger, sale transfer,
liquidation or winding-up.

dissolution,

5 (HO4000199834 3)
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SECTION 8.4 Register, The Corporation shall keep at its principal office 4 register in
which, the Cotporation shall provide for the registration of the Class “A” Preferred Shares. Upon
any transfer of the Class “A” Preferred Shares in accordance with the provisions hereof, the
Corporation shall register such transfer on the Class “A™ Preferred Shares register, The
Corporation. may deem the person in whose name the Class “A” Preferred Shages shall be
registered upon the registry books of the Corporation to be, and may treat it as, the absolute
owner of the Class “A” Preferred Shaxes for any purpose.

SECTION 8.5 Withbolding. To the extent required by applicable law, the Corporation
may withhold amounts for or on account of any taxes immposed or levied by or on bghalf of any
taxing authority in the United States having jurisdiction over the Corporation from any payments
made pursuant to the Class “A” Preferred Shares.

SECTION 8.6 Headings. The headings of the Articles and Sections of this Certificate of
Designations are inserted for convenience only and de not constitute a part of this Ckrtificate of
Designations.

IN WITNESS WHEREOF, the Corporation has caused this Cestificate of Désignations,
Preferences and Rights to be signed by its duly authorized officers on this 2nd day gf February,

2004,
AMERICAN MERCHANT DATA SERVICE, INC.

Name: Oesa) LaTprcrnel7®

Title: President and Director

gzzga£z§§£;=ff:__
Name: Do prt LTt @LT77

Title: Director

5 [ Hovooe/39|8%% 3)




