02/21/2002 15:21 W

« Tivision of Coffpta

Florida Department pf State

& 8
L & 3
= 8
ct‘ .
Division of Corporétions

Public Access System
Katherine Harrls, Secrctary of State

Electromc : Filing Cover Sheet

o~
f=a}

&

S

Note: Please print thls page and use it as a cover sheet. Type the fax amht

——

o
O
Le,
Lo
=
L)
%3
=
S ..
number (shown below) on the top and bottom of all pages of the document.

(((H02000041836 6)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this =
page. Doing so wﬂl generate another cover sheet. =
mizoe = msmm—— 3 22
To: - . . [ ] _"‘J:Z'E
Divipion of Corporavions - 8=<h
Fax Number : (B50)205-0380 o ZHIO
X S
Froms = >3
Account Name : SHUMAKER, LOOP & KENDRICK LLE N -
Account Wumber : 075500004387 = Z
Phone : (B13}1229-7500
Fax Numbexr : (813}228-1660

BASIC AMENDMENT
VERTICAL HEALTH SOLUTIONS, INC.

[Centificate of Status ' 1

[Certified Copy - 0|
]Pagc Count II Qi
Estlmated Charge 343,75

CQM%Q\L%
02 (2 [y L@C

https://ccfss] . dos.state. flLus/scripts/efilcovr.exe




02/21/2042 15:22 FAX 813 229 18890 _ SHUMAKER IOOF KENDRICK
Department of State 272172002 2:87 PAGE 1/1 ~ BightFaX

g0z

FLORIDA DEPARTMENT OF STATE
Katherine Haxris
Secretary of State
February 21, 2002

VERTICAL HEALTH SOLUTIONS, INC.
§925 112TH CIRCLE N

STE 102

LARGO, FL 33773

SUBJFECT: VERTICAL HEALTH SOLUTIONS, INC.
REF: P00000022375

We received your electronically transmitted document. However, the
document has not been filed. Pleass make the following corrections and
refax the complete document, includinyg the alectronice filing cover =sheet.

The domument was nokt submitted with the electronic filing wover sheet.
Please resubmit the cover sheet witk the document.

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

If you have any guestione concerning the filing of yvour documenk, please
call ([(&850) 245-6206.

Darlene Connell FPAY and. #: HD200004183¢&
Corporate Specialist Letter Number: 302A00010815

Division of Corporations - P.O. BOX 6327 “Tallahassee, Flotida 32314
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AMENDMENT CREATING CLASS OF PREFERRED STOCK
TO
ARTICLES OF INCORPORATION

OF
YERTICAYL HEATTH SO

JONS., INC.,
Vertieal Health Sohutions, Ine. {the “Corporation™), a corporation organized and existing
under the Business Corporation Act (the “Aet™) of the State of Florida, does hereby certify:

I The name of the Corporaiion is Vertical Health Sclutions, e,

. The Corperation, pursuant to the provisions of Section 607.6502 of the Act, hersby
adopts the following amendment to Article IV of its Amended and Restated Artficles of

Incorporation filed on January 29, 2001 (the ““Amended and Restated Articles™) by insertmg the
following text ar the end of such Attcle IV:

Series A FPreferred Stock

Pursuant to the anthority vested in the Board of Directors of the Corporation,
in esccordance with the provisions of the Amended and Restated Axticles of
Incorporation, a series of Preferred Stock, par value 3.0001 per share, desigmated as

“Series A Preferred Stocl,” is hereby created, with the following powers,
preferences and relative, participating, opiional and other rights:

1. Number of Shares The series of Preferred Stock designated and
Imown as “'Series A Preferred Stock™ shall consist of 1,000,000 shares.
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oting. Except as otherwise requited under the General Corporation
Law of the State of Delaware, each share of Series A Preferred Stack shall entitle
the holders thereof to one vote, and shall be entitled to vote on all matters as to
which holders of the commeon stock, par value 5.0001 per share, of the Corporation.
{(the “Common Stock™) shall be entitled to voie, in the same manner and with the

sarne effect as such holders of Common Stock, voting together with the holders of
Cornmon Stock as one class.

3. Dividends. The holders of the Series A FPreferred Stocikc shall be

entitled 1o receive cumunlative dividends i preference to any dividend on the
Comrnon Stock at a raie of 10% per share, per vear.

4, Ligquidation. In the event of amy liquidation, dissolution or winding-up
of the affeirs of the Corxporation (2 “Liquidation™), {A) the holders of shares of
Series A Preferred Stock then outstanding shall be entitled 10 receive out of the
agsetz of the Corporation legally available for distribution to its shareholders,
whether from capital, surplus or eamings, before any payment shall be made to the
holders of any stock ranking on Liquidation jumior to the Series A Preferred Stock
(with respect to rights on Liquidation, the Series A Preferred Stock shall rank

HG2000041826 6
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semior to the Common Siock), an amount per share for the Series A Preferred
Stock equel to the purchase price per share of the Series A Freferred Srock plus, in
each case, an amount equal to declared but unpaid dividends thereon. if any, to the
date of payment. If upon any Liquidation, the assets of the Corporation available
for distribution to its shareholders shall be insufficient to pay the kolders of shares
of Series A Preferred Stock the full amounts to which they respectively shall be
entitled, the Molders of shares of Series A Preferred Stock shall share Tatably in
any distribution of assets according to the respective amoums which would be
payzble in respect of the shares held by them upeon such distributton if all amovnts
payable bn or with respect to said shares of Series A Preferred Stock were paid in
full. After payment shall have been made to holders of shares of Sedes A
Preferred Stock as aforesaid, the holders of shares of Preferred Stock and
Common Stock shall be entitled to share ratably in all the remaining assets of the
Corparation available for distribution to irs shareholders, if any.

5. Conversions. Except as otherwise may be provided by law, the holders
of the Series A Preferred Stock may zt any time elect to convert any or ail of their
shares of Series A Preferred Stock into Common Stock of the Corporation on a
1.00-for-1.20 basis. Holders of shares of Series A Preferrad Stock so converted
may deliver to the Corporation at its principal office (or sush other affice or
agency of the Corporation as the Corporation mzy designate by notice In writing
to such holders) during its usual business hours, the certificate or certificares for
the shares so converted. As promptly as practicable thereafter, the Corporation
shall issue and deliver to such holder a certificate or certificates for the number of
whole shares of Commen Stock to which such holder is entitled. Until such time
as z holder of shares of Series A Preferred Stock shall surrender his or its
certificates therefor as provided above, such certificates shall be deemed to
vepresent the shares of Common Stock to which suck holder shall be entitled upon
the surrender thereof. To the extent permitted by law, such conversion shall be
deemed to have been effected on the date the sharsholder elect to convert, and at
such tirge the rights of the holder of such share or shares of Series A Preferred
Stock shall cease, and the persom or persons in whose name or names any
cemificate or certificates for shares of Common Stock shall be issuable upon such
eonversion shall be deemed to have becomie the holder or holders of resord of the
shares represented thereby. The Corporation shall not be required to issue
fractional shares or script but shall round the mumber of shares To be issued to the
nearest whole number,

6. Redemption The Corporation may, in its discretion, at any time
redesm for cash any or all of the shares of Series A Preferred Stock out of funds
legally available for such redemption by providing the Series A FPrefermed
Stockholders written notice of such redemption at a price per share equal 1o 120%
of the original purchase price of such shares plus cumulative and unpaid
dividends. To the extenr permitted by law, such redemption shall be deemed tw0
have been effected on the date the Corporation provides written notice of the
redemption to the shareholder, and at such iime the righes of the holder of such

H02000041836 6 2
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share or shares of Serics A Preferred Stocek, except for the right fo be paid in cash
the redemption price, shall cease. The redemption price shall be paid promptly
after the redemption date.

7. Amendrneots. No provision of these terms of the Series A Preferred
Stock may be amended, modified or waived without the writienn comsent or
affirmative vote of the holders of at least two-thirds of the then outstanding shares
of Series A, Preferred Stock.

1. The foregoing amendment was duly adopied by the unamrous sonsent of board of
directors on December 31, 2001 in conformity with the provisions of Section 6070602 the Act
The vote cast by the board of direstors for the amendments contained herein was sufficient for
approval of such amendments, and the approval of the shareholders is mot requrired with regasd to
this amendment puasuant to Section §07.0602 of the Act.

IV.  Except as otherwise amended hereby, the Amended and Restated Articles shall
rernain in full force and effect.

IN WITNESS WHEREOF, the undersigned President has executed these Amended and
Restated Axticles of Incerporation January 31, 2002.

AN

Brian Nugent, Presidert
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