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FLORIDA DEPARTMENT OF STATE
' Sandra B. I;{fortham
July &, 1998 i

BSD HEALTHCARE INDUSTRIES, INC.
4700 ASHWOOD DR

STE 200

CINCTNNATT, OF 4524108

SUBJECT: BSD HEALTHCARE INDUSERIES, INC.
REF: E&3718

We recelved your electronically transmitted document. However, the
dotument kas not bBeen £filed., Please make the following corrections and
rafax the complete document, including the electronic filing cover sheet:.
Please entitle vour document Articles of hmendment.

Artiolas of Rmendoent determing the texrmz of the class or series of shares
arxe filed pursuant to 607.0602, Florida Statute. Please correact your
document acoordingly. .

Pleace return your document, along with z copy of this letter, within &0
days or your Filing will be considered abandoned.

If you have any guestions concerning the £iling of your document, please
¢all (850) 487-6906.

Darlana Connell FAX Aud. #: HO8000012612
Corporate Specialist Letter Number: 998A00036569

Division of Corporaticns - P.0. BOX 6327 - Tallahassee, Florida 32314




JUL-BE-88 16:12 FROM:AtlasPearlmanTropaBorkson I1D:S547EE7800 '%BGE iR

o ¢

H%8000012613

%t
AMENDED T S
ARTICLES OF INCORPORATION - - %z
OF 2

BSD HEALTHCARE INDUSTRIES, INC.

Pursuant to Section 607. P6020f the Business Corporation Act of the State of Florida, the
undersigned President of BSD Healtheare Industries, Inc., a corporation organized apd existing
under and by virtue of the Business Corporation Act of the State of Florida bearing Document
#K63718 (hereinafter the "Corporation™, and desiring 1o amend and restate its Asticles of
Incorporation, does hereby certify: )

That pursuant to the authority conferred npon the Board of Directors by the Articles of
Tncorporation of the Corporation, the Board of Directors on July 6, 1998, adopted a resolution
authorizing an amendment to the avticles of incorporation of the Corporation creating a series .
of preferred stock entitled Series A Preferred Stock, $.001 par value per share as follows:

ARTICLE 11X ' ' -
CAPITAT STOCE , o

"The maximum number of shares of stock that this Corporation is anthorized to issue and
have outstanding af any one time shall be Fifty Million (50,000,000) shares of Commoxn Stock
having 2 par value of $.001 per share and Two Million Five Hurdred Thousand (3,00G,000)
shares of Preferred Stock having & par value of $.001 per share. The designations, preferences,
Jimisations and relative rights of the shares of each class of Common Stock and of Preferred
Stock shall be as determined by the Board of Directors of the Corporation. The Board of
Directors of the Corporation desires, pursuant to its authority as aforesaid, to determine and fix -~
the rights, preferences, privileges and restrictions relating to a class of said Preferred Stock 25
follows:

i Designation and Amount. The shares of such series shall be designated as the
Series A Preferred Stock (the “Series A Preferred Stock™) and shall have a stated value of $1.00
(the "Stated Valee™) per share, and the number of shares constituting such series shall be

2. Dividends and Distributions, The bolders of Series A Preferred Stock shall be
entifled to receive a dividend of seven percent (7%) of the Stated Value, noncumulative, in
dividends declared in any fiscal year before any dividends axe paid upon the common stock of
the Corporation. o o S - :

ROBERT . BURNETT, ESO., FL BARFC1L1TI7E
Atlas, Pearliman, Tzop & Borkson, P.A.
200 E. Las Olaz Blvd., #1900

ft. Dauderdale, FL 33301

Phone: (254} 763-1200 1

H98000012612
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3. Veting Rights. Except as otherwise provided by law, the holdexs of Series A
Preferred Stock shall have no voting rights and their consent sha]l not be required (cxocpt to the
extent required by law) for taking any corporate action.

4, Reacquired Shares. Any Series A Preferred Stock purchased or otherwise
acquired by the Corporarion In any manner whatsoever shall constitute authorized but unissued
preferred shares and may be reissued as part of a new series of preferred shares by resolation
or resolutions of the Board of Directors, subject to the conditions and restrictions on issuance
set forth herein, in the Articles of Incorporation, or in any other Certificate of Designation
creating a series of preferred shares or as otherwise required by law.

3. Lignidation. Dissolution or Winding Up. Upon any liquidation, dissclution or
winding up of the Corporation, no distribution shail be made to the holders of any other
securities of the Corporation junior to the Series A Preferred Stock unless, prior thereto, the
holders of Series A Preferred Stock shall have received $1.00 per share, plus an amount cqual
to declared and nnpaid dividends thereon to the date of such payment.

6. Copsolidation, Merger, Exchange, etc. In case the Corporation shall enrer into
any consolidazion, merger, combination, stattory share exchange or other xansaciion in which
the Common Shares are exchanged for or changed into other stock or securities, money and/or
any other property, then in any such case the Series A Preferred Stock shall at the same time
be similarly exchanged or changed into preferred shares of the surviviag entity providing the
holders of such preferred shares with (to the extent possible) the same relative rights and
preferences as the Series A Preferred Stock.

7. Conversion.

@ The Series A Preferred Stock will be convertible into shares of
Common Stock, $.001 par value, of the Corporation (the “Common Shares™) at the opiion of
the holder or holders thereof (the “Holders™) at any time. Shares of Series A Preferred Stock
may be converted imto shares of Comroon Stock of the Corporation at a ratioc of 1:1.(the
"Conversion Price™. All notices of conversion and other notices given by the Holder or the
Corporation. pursvant o this Certificate may be given by telephone line facsimile transmission
and mrust be received by 5:00 p.ni. (based on the recipient’s local time) on the applicable
business day when such notice is due. Such notices shall only be effective upon receipt thereof
by the Corporation. :

{b) In connection with any conversion of the Series A Preferred Stock by
a Holder the Corporation shall issue and deliver to the Holder a legended certificate or
certificates for the munber of Cotmon Shares to which the Holder shall be extitled within 15
business days (the “Deadiine™) after receipt by the Corporation of the duly executed notice of

HS8000012613 5
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conversion and the original Series A. Preferred Stock being converted, with an executed stock
power.

©) If, prior o the date on which all shares of Series A Preferred Stock
are converted, the Corporation shall (i) pay a dividend in shates of Common Stock or make a
distribution in shares of Common Stock, (if) subdivide its ourstanding Common Stock, (i)
comzbine its outstanding Common Stock into a smaller number of shares of Common Shares or
{iv) issue by a reclassification of its Commorn Stock other securities of the Corporation, the
Conversion Price in effect on the opening of business on the record date for detemmaining
shareholders entitled to participate in such transaction shali thereupon be adjusted, or, if
necessary, the right to convert shall be amended, such that the mumber of shares of Common
Stock receivable upon conversion of the shares of Series A Preferred Stock immediately prior
thereto shall be adjusted so that the Series A Holder shall be entitled to receive, upon the
conversion of such shares of Series A Preferred Stock, the kind and number of shares of
Common Stock or other secvrities of the Corporation which it would have owned or would have
been entitled to receive after the happening of any of the events described above had the Series
A Preferred Stock been converted immediately prior to the happening of such event or any
record date with respect thereto. Any adjustment raade pursuant to this subparagraph 7(c) shall
become effective mmediately after the effective date of such event and such adjustment shall
be retroactive w the record date, if any, for such event.

. 8. Redemption. The Series A Preferred Stock may be redeemed by the Corporation
at any time by payment of a redemption price of $1.00 per share.

3. Note to Change the Terms of Series A Preferred Stock. The Approval of the -
Board of Directors and the affirmative vote at a meeting duly called by the Board of Directors , B

for such purpose (or the written consent without a meeting) of the holders of not Iess than
two-thirds (2/3) of the then outstanding Series A Preferred Stock shall be required to amend,
alter, change or repeal any of the powers, designations, preferences and rights of the Sexies A
Preferred Stock.

IN WITNESS WHEREOF, I have executed this Amended Articles of Incorporation this
6th day of July, 1998.

S@bmkmdﬂahmdﬂi
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