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ARTICLES OF AMENDMENT
OF

COASTAL ORTHOPEDICS & SPORTS MEDICINE OF SOUTHWEST FLORIDA, P.A.

The Articles of Incorporation of Coastal Orthopedics & Sports Medicine of Southwest

Fiorida, P.A., a Flotida corporation having corporate document number 604452 (the “Corporation”),

are hereby amended by striking Article B in its entirely and by substlituting in its place the fra@m'ng:
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The maximum number of chares of all classes of stock which thg <
Corporation shall have authority to issue is (i) 5,000 shares of Common Stock,™
$1.00 par value per share ("Commaon Stock™); (f} 5,000 shares of Class AT,
Preferred Stock, $1.00 par value per share ("Class A Preferred Stock”). o=

=

a. Liguidation, Dissolufion or Winding Up. S

In the event of any liquidation, dissciution or winding up of the Corporation,
whether voluntary or involuntary, the following claims shall kave priority in the
following ordes:
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(1) Repurchage of Class A Prefarred Stock at fair market value
{2 Declared and unpaid dividends for Common Stock
{3) Residual claims by the holders of Cummon Stock

In the event that the Corporafion does not have enough assets to safisfy all claims of
equal priority. Class A Preferred Stock shall first be repurchased, and then alt cther
claitmants of squal priotity shall share pro rata the assets available,

b. Class A Preferred Stock.

The praferences, voting powers, qualifications, spedial or relative rights or
privileges of the Class A Preferred Stock of the Compaoration are as follows:

{1) Liguidation, Dissolution or Windina Up.

In the event of any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, holders of each share of Class A Preferred Stock
outstanding shall be entitled o be paid out of the assets of the Corporation
available for distribution to stockholders, whether such assets are capital, surplus
or eamings, a liquidation preference equal to the Tair market value of each share of
Class A Preferred Siock held. The priority of the outstanding shares of Class A
Preferred Siock in the event of a liquidation, dissolution or winding up relative to
the other shares of capital stock of the Corporation shall be governed by the
provisions of subsection “a” of Article 11l of these Articles of Amendment.
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Except as othermse exprossly provided herein or as required by law, the
holders of shares of Clas$ A Preferred Stack shall not be entitied o vote on any
ratters submitted to & voté of the stockholders.
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i} The board iof directors of the Corporation 18 authorized fo call each
share of Class A Prefe Stock for an amount equal to the fair market value of
the Class A Preferred Biock unless another amount is designated in any
Shareholder's Buy-Sell Adgreement enterad iito by the Corporation and the holders
of the Class A Preferred| Stock, The shares of Class A Prefemred Stock to be
redeemesd on any date shall be redeemed from those holders selected by the
Corporation, and need npt be redeemed from all holders of Class A Preferred
Stock pro rata based on the ratio that such shares cwned by each holder bears to
all the then outstanding shares of Class A Preferred Stock.

Redem ioh.

(in The Co tion shall give written notice (the "Redemption Notite™}
to tha selected holders o? Class A Preferred Stock at thelr respective addresses
sat forth in the stack recopds of the Corparation, at least 30 days but not more than
60 days before the date that shares of stock wilt be redeemed, of the number of
shares of Class A Prefeged Siock to be redeemed from each of them, and the
place for which cenificates should be delivered for redemption.

(it} Each holder of shares of the Class A Preferred Stock 1o be

Goos

directors of the corporafion on F

redeemed shall surrendey the cerbficate of certificaias representing sUch shares 10
the Corporation at the place designated in the Redemption Netice, and thereupon
the applicable redemption price for such shares shall be paid to the order of the
person whose hame appears on such cerificate or cerdificates and each
surrendered cerbificate shall be canceled and retired.

The amendment was appbror:ed and adopted by written consent of the shareholders and the

the shareholders was sufficlent for approval,

621728

IN WITNESS WHEREQF, the President has executed these Artices of Amendment.

President
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16, 2005. The number of votes cast for the amendment by




