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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
NICORE, INC.

hereby files the following amendment to the Corporation's Articles of Incorporation in accordance with
Section 607.0602, Florida Statutes:

The undersigned, as the President of Nicors, Ine., a Florida corporation (the "Corparation™,
1.

The pame of the Corporation is Nicore, Inc.
2.

The current Articles of Incorperation of the Corporation are hereby amended to include
the Designation of Relative Rights and Preferences of the Corporation's Preferred Stock, par value $1.60
per share, which is attached hereto as Exhibit A.

3.

This amendment to the Corporation’s Articles of Incorporation was duly adopted by a
written consent execnted by the Board of Directors of the Corporation as of the 2V
without shareholder action, as shareholdes action was not required.

y of hme, 2004,

IN WITNESS WHERECQF, the lmdersig%zd hes executed these Articles of Amendment to the
Articles of Incorporation of Nicore, Inc. this 24 day of June, 2004.

NICORE, INC.

e U,

Bill V. Wooley, Prasident
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NICORE, INC.
PREFERRED STOCK

DESIGNATION OF RELATIVE RIGETS AND PREFERENCES
AND OTHER TERMS AS FIXED AND DETERMINED
By THE BoaRD OF DIRECTORS

1. Number of Shares; Designation of Series; Definitions.

(2 There shall be a series of the class of preferred stock, par value $1.00 per share (the
"Preferrgd Stock"), of Nicore, Inc., & Florida corporation (the "Company™), cousisting of 1,000,000
shares designated "Preferred Stock™ Chereinafier called this “Series™).

{b) For the purposes of this Designation, the following terms shall have the following
meanings:

"Common Stock” shall mean the comunon stock, par value $0.01 per share, of the Company.
"Liguidation Preference” shall mean $1.00 per share of this Series.
2. Dividends.

(a) The holders of record of each share of this Series shall be entitled to receive quarterly,
out of cash funds legally available for the payment of dividends, a dividend at a rate of no less than four
percent (4%) per annum (the "Dividend Rate"y as determined by the Board of Dirsctors of the
Compeny (the “Board™) multiplied by the Liquidation Preference (or $1.00) per share, Such dividends
shall be payable in guarterly installmnents, commencing Septetiiber 30, 2004, to holders of record on the
last day of the month preceding the month in which the payment dats accurs. Dividends on each share
of this Series shall be cumulative and shall accrue, whether or not paid, fram the date of original
issuance thereof, except as provided in Section 9. Dividends payable on a share of this Series for any
period less than a full quarterly dividend period shall be prorated.

(b} During any calendar year, no dividend shall be paid upon, or declared and set apart for,
any share of this Series or for any share of any other series of the Preferred Stock which may be
hereafter issued ranking on a parity with shares of this Series as to dividends or upon liquidation, unless
during such calendar year a like proportionate dividend, ratably in proportion to the respective
dividends applicable thereto, shall be paid upon, or be declared and sct spart for, all shares of this Series
as to which dividends shall have accrued. Holders of shares of this Series shall not be entitled to any
dividend, whether payable in cash, securities or other property, in sxcess of finll cumulative dividends,
as herein provided, on shares of this Series.

Fax Audit Number:_H040001329333
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{=)] So long as any shares of this Series are outstanding, no dividend (other than a dividend
payable in the Commoen Stock of the Company or in any other stock of the Company ranking junior to
this Series as to dividends and upon liquidation, and other than as provided in Section 2(b)) shall be
declared orpaid or set agide for payment, nor shall any other distribution be declared or made, upon the
Common Stock or upon any other stock of the Company ranking junior to or on a paxity with this Seties
as to dividends or upon liquidation, unless, in each case, the full cumulative dividends om all
outstanding shares of this Series for all past dividend periods shall have been paid or declared and set
apart for payment.

) Subject to the foregoing provisions, dividends, whether payable in cash, stock or
otherwise as the Board may determine, may be declared and paid on Common Stock and on any other
class or series of stock of the Company enking as to dividends or upon liquidation junior to or on a
parity with this Saries, from time to time, out of the remmaining funds of the Company legally available
for the payment of dividends, and this Series shall not be entitled to participate in any such dividends.

3. Optional Redemption.

(a) The Company, at its option, may redeem, out of funds legally available therefor,
outstanding shares of this Sexies, in whole or in part, at any time after the date of issuance, at a
redemption price per share equal to the Liquidation Preference, together with an amoumnt equal to ail
accrued dividends (whether or not earned or declared) on each share being redeemed to the redemption
date,

(®) In the event the Company shall redeem shares of this Series, notice of such redemption
shall be given by first class mail, postage prepaid, mailed not less than 10 nor more than 60 days prior
to the redemption date, to each holder of record of the shares to be redeemed at such holder's address as
the same appears on the stock register of the Company. Neither failure to mail such notice to one or
moare of such holders nor any defect in any such notice shall affect the sufficiency of the proceedings for
redemption as to other holders. Each such notice shall state: (i) the redemprion date; (3i) the redemption
price; (iii) the place or places where certificates for such shares are to be surrendered for payrment of the
redemption price; and (iv) that, unless the Company defaults in making the redemption payinent, all of
the shares called for redemption shall, after the redemption date, (x) no longer be deemed to be
outstanding, (v) no longer acemie dividends, and (2) no longer have any rights (except only the right of
the holders thereof to receive the redemption price plus all unpaid dividends accrued to the date of
redemption).

{c) If notice of redemption has been given pursuant to Section 3(b), then from and after the
redemption date, notwithstanding that any certificate for shares so calied for redemption shall not have
been sumendered for cancellation, (i) all of the shares so called for redemption shall no longer be
deemed outstanding, (ii} any dividends payable thereon shall cease to acerue, and (iii) all rights with
respect to such shares shall cease and texminate (except the right to receive the redemption price, plus
all unpaid dividends accrued to the redemption date, upon a surrender of certificates representing such
ghares), Upon sumrender in accordance with said notice of the certificates for any shares so called for

Fax Audit Number:_HO4000Q1329333
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redemption {properly endorsed or assigned for transfer, if the Board shall so require and the notice shall
s0 state), such shares shall be redeemed by the Company at the redemption price plus all unpaid
dividends acerned to the redemption date, all of which shall be payable in accardance with Section 3(d).

{(d) Intheeventthe Company shall redeem shares of this Sexies, the Company shall, upon
proper surrender of the certificates for any shares so called for redemption, deliver to each holder
thereof, in payment of the redemption price therefor, immediately available funds equal to the
redemption price for all shares of this Series called for redemption from such holder plus all unpaid
dividends accrzed to the redemption date.

4. No Conversion Rights.

‘The shares of this Series may not be converted into Common Stock or into any other class of
securities of the Company.

5. Voting.

(a) The holders of the shares of this Series ghall not be entitled to vote on any matters
coming before the shareholders of the Company.

) For the purpose of this Scction 5 an amendment to the Company's Articles of
Incorporation increasing or decreasing the agmregate number of anthorized shares of Common Stock, as
a class, or Preferred Stock, as a2 class, or the authorization or designation of, or increase in the
authorized amount of, any class or series of stock ranking jurdor as to dividends or upon liquidation
with the shares of this Series, shall not be desmed to affect materially and adversely any of the powers,
preferences or rights of the shares of this Seties or of all Preferred Stock as a class,

6. Liquidation Rights.

{a) Upon the dissolution, liguidation or winding up of the Compary, the holders of record
of the shares of this Series shall be entitled to receive out of the assets of the Company available for
distribution to shareholders, before any payment or distdbution shall be wade on the Commmon Stock ox
on any other class or series of stock of the Company ranking junior to this Series upon liquidation, an
amount equal to the Liguidation Preference wogather with a sum equal te all accrued but unpaid
dividends {whether or not eamed or declared) on such shares accrued thereon to the date of final
distribution. Written notice of such dissolution, liquidation or winding up, stating a payment date, the
amount of such payment and the place where payment will be made shall be given by certified mail,
postage prepaid, not less than 10 nor more than §3 days prior to the payment date stated therein to the
holders of record of this Series, such notice to be addressed to each holder at his address as the same
appears on the stock register of the Company.

(b) Neither the sale, lease or other trensfer of all or substantially all the property or business
of the Company, nor the mexger or consolidation of the Company into or with any other corporation or

Fax Audic Number, H(40001329333 .
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other business entity nor the merger or consolidation of any other corporation or other business entity
into or with the Company, shall be deetned to be & dissolution, liquidation or winding up, voluntary or
involuntary, for the purposes of this Section 6.

()] After the payment to the holders of the shares of this Series of the full preferential
amounts provided for in this Section 6, the holders of shares of this Serics, as such holders, shall have
no right or claim to any of the remaining assets of the Compemny.

@ In the event the assets of the Company available for distribution to the holders of shares
of this Series, and to the holders of any other class or sexies of stock of the Company ranking on a parity
with thie shares of this Series upon liquidation, upon any dissolution, liquidation or winding up of the
Company, whether voluntary or inveluntary, shall be insufficient to pay in full all amoumts to which
such holders are entitled pursuant to Section 6(2) and the terms of such other stock, no such distribution
shall be made on account of any shares of any other series of Preferred Stock, or of any other class,
ranking on & parity with the shares of this Series upon such dissolution, liquidation or winding up
unless proportionate distributive amounts shall be paid on account of the shares of this Seties, ratably in
accordance with the sums which would be payable in such distribution if all sums payable in respect of
the shares of all such series of Preferred Stock and any such other class as aforesaid were discharged in
full,

7.  Ranking.

For purposes of this tesolution, any stock of any class or classes or of any seties of the
Company shall be deemed to rank:

(2) senior to the shares of this Series, either as to dividends or upon liquidation, if the
holders of such stock shall be entitled to the receipt of dividends or of amounts distributable upon
dissolution, liquidation or winding up of the Company, as the case may be, in preference or priority to
the holders of shares of this Series;

()  ona parity with shares of this Series, either as ta dividends orupon liquidation, whether
ar not the dividend rates, dividend payment dates or redemption or liquidation prices per share or
sinking fund provisions, if any, be different from those of this Series, if the holders of such stock shall
be entitled to the receipt of dividends or of amounts disuibutable upon dissolution, liquidation or
winding up of the Company, 2s the case may be, in proportion to their respective dividend rates of
Hquidation preferences, without preference or priogity, one over the other, as between the holders of
such stock and the holders of shares of this Series; and

{c) junior to shares of this Series, cither as to dividends or upon liguidation, if such class
shall be Common Stock or if the holders of shares of this Series shall be entitled to the receipt of
dividands or of arnounts dietributable upon dissolution, iquidation or winding up of the Company, as
the case may be, in preference or priority to the holders of such stock.

Fax Audit Nomber:  HO4QO01329333
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8 Right of First Refesal. A holder of shares of this Series shall not transfer or assign any of such
holder’s shares of this Sexies without first complying with the procedures of this Section B. Whenever
any holder of shares of this Series proposes to transfer, assign or sell any of such holder’s shages of thia
Sezies to a third party, the following procedures shall apply:

(=) The holder proposing to transfer (the “Transferor™) shares of this Series shall deliver &
notice of the proposed transfer (the “Transfer Notice™) to the Company. The Transfer Notice shall
contain a description of the proposed transaction and the terms thereof, including the number of shares
to be transferred, the name of each person or entity to whom or in favor of whom the proposed transfer
would be made (the “Transferce™) and a description of the consideration o be received by the
Transferor upon transfer of the sharss.

(b} For a pedod of thirty (30) days after the Transfer Notice is received by the Company,
the Company may, by notice to the Transfevor, purchase all of the shares of this Series to be transferred
in the offer described in Transfer Notice on the same terms as set forth in the Transfer Notice; provided,
however, that the purchase price per share shall not be more than the Liquidation Preference. Such
notice of acceptance by the Company shall specify a proposed date for closing such purchase, which
date shall not be later than sixty (60) days from the date the Transfer Notice is received by the
Company.

{c) If the Company doss not elect to purchase all of the shares offered by the Transferor, the
Transferor shall have the right to cancel the offer to the Company and raake & bona fide sale of the
shares to the Transferee named in the Transfer Notice, but only in strict accordance with the terms ind
for the consideration stated in the Transfer Notice. Any sale to a third party permitted by this paragraph
{c) must take place within one hundred twenty (120) days following the date the Transfer Notice is
received by the Company, and the provisions of this Section 8 shall continue to apply to all shares of
this Series not sold during such period.

(d) Should the purchase price specified in the Transfer Notice be payable in propenty other
than cash or evidences of indebtedness, the Company shall have the right to pay the purchase price jn
the form of cash equal in amount to the value of such property (subject to the purchase price limitation
in the proviso of subsection (b}). If the Transferor and the Company ¢annot agree on such cash value
within ten (10) days after expiration of the Company’s thirty (30) day option peried, the valuation shall
be made by an appraiser of recognized standing selected by the Transferor and the Company or, if they
cannot agree on an appraiser within twenty (20) days after expiration of the Company’s option period,
the Transferor and the Company shall select an appraiser of recognized standing and the two appraiscrs
shall designate a third appraiser of recognized standing, whose appraisal shall be determinative of such
value. The cost of such appraisa) shall be shared equally by the Transferor and the Company. If the
time for the closing of the Company’s purchase has expired but for the determination of the value of the
purchase price offered by the Transferee, then such closing shall held on or priorto the 5th business day
after such valiation shall have been made pursuant to this subsection (d).

Fax Audit Nomberi_HO 400013383338 —
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{e) Any notices to be given under this Section 8 shall be in writing and sent by (i) personal
delivery to the intended recipient (or an officer of the intended recipient), (i) national recognized
overnight courier service; or (iii) registered or certified mail, return receipt. The Company's address
shall be its principal place of business or mailing address, as the case may be, to the attention of the
President, and the holder’s address shall be a set forth in the stock ledger records of the Company.

9. Transfer and Reissuance.

(2) All or any shares of this Series acquired by the Company aod not retired may be
transferred by the Company to any other person(s). However, for 20 long as such shares are held by the
Company, and, until such shares aye transferred to another person, no dividends shall accrue with
respect to such shares,

®) The number of shares of this Series available for issnance under this Designation at any
time shail be the difference between the authorized number of shares designated in Section 1 and the
number issued at such time, and no reduction shall be made for any shares of this Series acquired by the
Company and subsequently retired or redecmed vnder Section 3.

10. No Sinking Fund.

There shall be no sinking fund for the payment of dividends or the Liquidation Preference on
the shares of this Series.

11. Amendment.

This Designation constitutes an agrecment between the Company and the holders of the shares
of this Series and may be amended by vote of the Board and the holders of all of the shares of this
Series.

#1509659v]
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