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AMENDMENT,

Word Processing: November 1, 1978 By: ¢

Updating: IlzlﬁBy: V\k

Y - .

A notification letter was mailed to:

CORDIS CCRPORATION

P.0O. Sox 370428

Miami, Fla. 33137 Addressed to: Mr. Shlopack

e Py . e S ol O O P - -

An Amendment to the Articles of Incorporation of CORDIS CORPORATION was
filed.

Fiiing date: October 31, 1978

Remittance totaling: $ 3,405.00

Charter Number: 223417

Enclosure(s) i .
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Division of Corporatiocns -, 2 .
S Department of State gm = . ‘.
IR Tallahassee, Fl. 32304 pr 2 _ -H
P ™ v
tn 1= —_— :
3 Re: Articles of Amendment, Restated Articles g LI o - o

i of Incorporation of Cordis Corporation e = E‘.
g ce = Y - 3
e Gentlemen: 2o =< .
Ry SM 3
{ Enclosed is an origi::. 2ml one copy of th& Bl
- Articles of Amendment to Article iii of the Restated <
articles of Incorporation of Cordis Corporaticx. This -
i amendment represents an increase in the authorized Common B
* Stock of said corporation from 4 miliion to 15 million 4
by shares of $1.00 par value and the creation of a new class .
' j of Preferred Steck of 2,500,000 shares of $1.00 par value, :

3 cr a net.increase of 13,500,000 shares of $1.00 par value.

X’ ¥
& i 2lso enclosed is a check in the amount of :
$3,405.00 representing the charter tax of $3,375.00 payable .-
L pursuant to Section 607.364(4), Florida statutes, the filirg .

fee of $15.00, and the fee of $15.00 for furnishing a cexrti-
fied copy of the subject document. You may forward the

3 certified copy to the undersigned.
I thank you kindly for your assistance in this
¢ matter. : . . , )
3 PRIVILEGE TAX Very truly yours,

S C. TAX__.3,.3 2.5~ /’“A<§§J“’<;‘ Ajhg"‘ﬁf“°!““'

e - MilSs BE. Shlopack
F i FILING. A5 Associate Corporate Counsel
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ARTICLES OF AMENDMENT

TO

RESTATED ARTICLES OF INCORPORATION e =
Tt

OF %;, - .

o -

CORDIS CORPORATION e

‘—:) o .

L T o4

ARTICLE III of the Restated Articles o%%n ~grpora-

=" =

rion of Cordis Corporation is amended as annexed herato. Said
amendment was adopted by the shareholders of this corporation
on October 23, 1978.

IN WITNESS WHEREOF, the undersigned President and

Secretary of this corporation have executed these Articles of

foo e cen

L/ John Sterner
President

Amendment on Octcber 23, 1978.

1}

- P. Howarg Willis

Secretary

STATE OF FLORIDA )

Ss.
COUNTY OF DADE )

ON THIS DAY personally appeared before me the
undersigned officer duly authorized by the laws of the State
of Florida to take acknowledgements of deeds, John Sterner,
President of Cordis Corporation, a Florida Corporation, and
acknowledged that he executed'these Articles cf Amendment as
such officer for and on behalf of said Corporation after
having been duly authorized to do so.

WITNESS my hand and official seal at Miami, Dade
County, Florida, this 24th day of October, 1978.

c
rloéida at Large

- INCRAXE RURIG STATE OF RROECK KT UR
DOHDID THIE CREIAL RE a0l
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ARTICLE III
CAPITAL STOCK

The maximum number of shares of stock that this corpora-
tion is authorized to have outstanding is Fifteen Million
(15,000,000) shares of common stock of $1 par value and Two Million
Five-hundred Thousand (2,500,000) shares of preferred stock of 1
par valuc, all of which shall be issued fully paid and non-assessable.
The consideration that the corporation shall receive for the
issuance of its common stock, or for the sale of treasury stock,
shall be fixed and determined by the Board of Directors, but not
for less than the equivalent of its full par value.

No stockholder shall be entitled to subscribe to, or
have any pre-emptive rights in or to, any new shares of stock of
the corporation, or in or to any distribution of unissued ox
treasury shares of the corporation’s stock.

The common and preferred stock of $1.00 par -value
authorized by this Article may be issued by the corporation in
exchange for, or the conversion of, evidences of indebtedness,
obligations, notes, bonds or debentures either of this corporation
or corporations created by any other state or government.

1. Shares of preferred stock may be issued from time
to time in one or more series as in this Article III provided.

All shares of preferred stock shall be of equal rank and shall

be identical in all respects, except in respect of the particulars
fixed by the Board of bDirectors for series of the preferred stock
az permitted by the provigions of thia Article III. Each saries
of preferred stock shall ba distinctively designated and all

shares of any one series of prefarred stock shall be identical

in all respects with all the other shares of such series, except
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that shares of ahy one series issued at different times may
€A differ as to the dates, if any, from which dividends thereon
shall be cumulative.

2. Authority is hereby expressly granted to the

Boar( of Directors, by resolution or resolutions, from time to
time to create and provide for ‘the issuance of series of the
preferred stock and, in connection with the creation of ea~zh such
series, to fix by the resolution or resolutions providing for the
creation and issue of shares of such series the following provi-
sions of the shares of such series, so far as not inconsistent
with the provisions of this Article III applicable to all series
of preferred stock:
{(a) The designation of such series and the

number of shares comprising such series, which

numper may (except where otherwise provided by

the Board of Directors in creating such series)

be increased or decreased (but not below the number

of shares then outstanding) from time to time by

like action of the Board of Directors;

(b)Y The dividend rate per annum, if any,

at which holders of shares of such series shall

be entitled to receive dividends, whether or not

dividends on the shares of such series shall be

cumulative, the times at which and the quarterly

dividend periods for which dividendz on such series

fi shall be paid, the date or dates, if any, from which
dividends shall be cumulative and the other conditions,
N if any, on which such dividends shall be paid:

s {(c) The time or times, if any, at which the
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shares of such series shall be subject to redemption,
in whole or in part, the price or prices to which
holders of shares of such series shall be entitled
upon such redemption, and the other terms and condi-
tions, if any, on which shares of such series may be
so redeemed;

(d) The amount ox amounts and the other rights.
if any, to which the holders of shares of such series
shall be entitled upon the dissolution, liquidation
or winding up of the affairs of the corporation or
upcn any other distribution of the assets of the
corporation;

{e) The sinking fund or purchase fund provisiens,
if any, for the redemption or purchase of shares of
such series and, if any such fund is so provided for
the benefit of such shares, the amount of such fund
and the manner of its application:

(f) The extent of the voting powers, if any,
of the shares of such series;

(g) Whether or not the shares of such series
shall be convertible into, or exchangeable for,
shares of any other class or classes of stock, or
of any series thereof, of the corporation and, if
50 convertiblé or exchangeable, the conversion or
exchange price or prices or rate or rates, the
adjustments therecf and the other terms and conditions,

if any, on which shares shall be so convertible or

exchangeable: and




(ﬁl Any other preferences and relative, parti-
cipating, optional or other special rights, and
gualifications, limitations or restrictions thereof,
of shares of such series as are not fixed and
determined in this Article III.

3. The powers, preferences and rights, and the qualifi-
cations, limitations or restrictions thereof, applicable to the
preferred stock of all series are as follows:

(a) oOut of the funds of the corporation
legally available for dividends, the holders of
the preferred stock of each series shall be entitled
to receive, when and as declared by the Board of
Directors, cash dividends at such rate, if any and
no more, and payable at such times and for such
quarterly dividend periods as shall be fixed for
such series by the Board of Directors as herein

permitted. Dividends on any shares of preferred

TPEE L b i S, Mtk N W g

stock shall be cumulative only if and to the extent
fixed by resoclution of the Board of Directors.
Accurulations of dividends, if any., shall not bear
interest.

No such dividend shall be paid or declared
and set apart for payment on any share of preferred
stock for any quarterly dividend period unless a
dividend for the same gquarterly dividend period
and all past quarterly dividend periods, if any,
ending within such quazterly dividend periocd, ratably
in proportion to the respeactive annuval dividend rates
fixed therefor, shall he or have been paid or declared
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and §ét apart for payment on all shares of
preferred stock of all series then outstanding and
entitled to receive dividends for such quarterly
dividend periocd or for any p&st quarterly dividend
period, if any, ending within such quarterly divi-
dend period.

" In no event, SO long as any preferred
stock shall remain outstanding, shall any dividend,
cther than a dividend payable in shares of common
stock be declared or paid vpon, nor shall any
distribution be made upon, any common stock, nor
shall any shares of common stock be purchased or
redeemed by the corporation other than in exchange
for common stock, nor shall any monies be paid or
made availlable for a sinking fund for the purchase
or redemption of any common stock, unless in each
instance accrued and unpaid dividends on all out-
standing shares of the preférred stock for all past
dividend periods shall have been paid and the divi-
dend on all outstanding shares of the preferred
gstock for the then applicable current guarterly
dividend period shall have been paid, or declared
and a sum sufficient for the payment thereof set
apart.

{b) In the : rent of any liquidation, dissolution
or winding up of the affairs of the corporation, the
holders of preferred stock shall be entitled to

receive, out of the assats of the corporation

available for distribution to its stockholdarsz,




g oot

i Sepeorprray e

iR

A N Y

D e Y

an améunt in cash for each share equal to the
amount payable on such share in such event provided
for by the Board of Directors as permitted herein
for the series of preferred stock of which such
share is a part plus, in each case, an amount

equal to all dividends accrued and unpaid on such

share up to the date fixed for distribution, and
no more, before any distribution shall be made to
the holders of the common stock.

If upon any such liquidation, dissolution
or winding up of the corporation its net assets
shall be insufficient to permit the payment in full
of the respective amounts to which the holders of
all outstanding preferred stock of all series are
entitled as above provided, the entire remaining
net assets of the corporatiocn shall be distributed
among the holders of preferred stock of all series
in amounts proportionate to the full amounts to
which they are respectively so entitled, pursuant
to the resolution of the Board of Directors fixing
and determining the relative rights and preferences
of the shares of each series.

Neither the merger nor consolidation of
the corporation, nor the sale, lease or conveyance
of all or a part of its assets, shall be deemed to
be a .voluntary or involuntary liquidation, dissolution
or winding-up of the affiara of the corporation within
the meaning of this subparagraph (b).

4. (a) Except for such voting powers as may be
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grénted to the Holders of preferred stock by law, subparagraph
(b) of this paragraph 4, or as may be granted to the holders
of any one or more series of preferred stock by the Board of

Directors in accordance with paragraph 2(f) of this Article III,
voting power shall be vested exclusively in the common stock.
At every meeting of the stockholders of the corporation every

holder of common stock entitled to vote shall be entitled to

one vote for each share of common stock registered in his name

on the books of the corperation and, except as otherwise provided,
herein, by law or pursuant to the resolution of the Boaxrd of
Directors fixing and determining the relative rights and prefer—

ences of the shares of each series, the common stock and the

together as a class.

preferred stock of the corporation (and any other capital stock
of the corporation at the time entitled thereto), shall vote

(b)

At any time when six (6) quarterly dividends,
whether cumulative or non~cumulative, on any one or more series

of preferred stock entitled to receive dividends, whether cumu-
lative or non-cumulative, shall be in default, the holders of
all such cumulative series at the time or times outstanding
as to whicn such default shall exist shall be entitled, at the
next annual meeting of stockholders or special mezeting held in
place thereof, at which time the number of directors constitut-
ing the Board of birectors shall be increased by two, voting as

a class, whether or not the holders thereof shall othexwise be

entitled to vote, +o the exclusion of the holders of common

ships.

stock, to vote for and elect two members of the Board of
Directors of the corporation to £ill such newly-created director—-

All rights of all series of preferred stock to participate
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{c) Subject to all of the rights of the preferred
stock or any series thereof, the holders of the common stock shall
be entitled to receive, when and as declared by the Board of
Directors, out of funds legally available for that purpose, divi-
dends payable in cash, stock or otherwise. _

(d) In the event of any iiquidation, dissolution
or winding up of the affairs of the corporation, if the holders
of all series of the preferred stock shall have received all the
amounts *to which they shall be entitled in such event in accord-
ance with the provisions of this Article III and any further
provisions prescribed in accordance herewith, the holders of
the common stock shall be entitled, to the exclusion of the
holders of the preferred stock of all series, to share in all

the remaining assets of the corporation available for distribution

to the stockholders.




