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ARTIC

The wname of the Corporsion is FLOKIDA 1ST SERVICE
ADWNISTRAT{JRS. INCG, (the “Corporation”). o

ARTICLE I}

The following smendment to its Asmicles of Incorporation (the “Articles™ was
adopted by the sharehoalders of the Corporation on the 25th doy af November, 2003, This
arpendiment alters oF changes Amricle VI of the Articles as follaws:

The text of Article VI of the Ardeles is hersby delered in its emtirsty end replaced with the
following:

“The aggregate number of shares of capiel stock which the Corporation shall have the
sutharity o issue is 100,000, eonsisting of 99,500 shazes of cammon stock, $0.01 par velue
(“Common Stock™, and 500 shares of Class A Preferred Stock, $1.00 par value ("Class A
Preferred Stock’). The Class A Preferred Swock shall nave the nights, preferences, privileges and
yestrictions set forth below!

i. Series of Prefenced Srock. The Class A Prefared Stock shall be divided
inte four scparale seriss of one humdrad wenty-five (1235) shares each as follows: Series
Al, Series A2, Series A3 and Scries Ad. Each series of Class A Preferred Stock shall
?:vc identical rights, preferonces, privileges and reswicrions, except as spocifically set

Tih halow.

2. Rividends. . The holders of the then outstanding shares of the Class A
Prafarred Stock shall be not be cntitled 20 any dividends, exceprt as set forth in the last
paragraph of Section 4 below,

3. Liguidation Preference. In the event of any Hquidation. dissolutlon or
winding up of the Corporation, sither vm‘l.mtary ar involuntary, the holders of the Class A

I
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Preferred Stock shall be eptitied o be prid out of the zesets of the Corporation available for
dispibufion 1o its shareholders, before e payment or declarstion sand sening apat for
payment of any amouat regquired with respect 1o all other class or series of preferred stock or
with respect 10 the Common Swock, One Thousand and No/100 Dollars ($1,000.00) per
sbare plus, if applicable, any dividends pursuant 1o the last paragraph of Sectlon 4 below.
If, upon the occurrence of such event, the assets distfhutable ameng the holders af the Class
A Preferved Stock a5 to assets in liquidation shall be insufficient to permit the payment of
the fufl preferenial amounis for the Class A Preferred Stock, then the sssets and funds of
the Corporation legally avallable for distibution to such holders shail be distobured ameng
the holders of the Class A Preferved Stock then outstanding ratably per share in proportion
10 the fall preferential amounts per share o which they are pespectively entitled.  After the
payment or distzribution o the holders of the Class A Prefemed Stock of ther full
prefavential amounts has been made, the holders of Class A Preferred Stock shall not be
entitled to any additional diswibutions with respect to the Class A Preferred Stock,

For purposes hereof, (A) e sale, conveyance or disposition, I one or mors
rransactions, of all or substanmslly all of the assers of the Cogporation, or {B) &
consolidation, merger, acquisition or other business combination of the Corporation with
or into any other company or companies, shall be deemed to be a liguidation, dissolution
or winding up within the maaning of this Section 3.

Prior 1o the closing of a wansaction described in the preceding peragraph which
wonld constitate a liguidstion even:, the Corporation shall either (1) make all cash
diswributions it is required to make 10 the holders of Class A Preferred Stock purtusnt to
the first sentence of the fitst paragraph of this Section 3, {if) set aside sufficient fimds
frorn which the cash disributions o e holders of Class A Preferred Stock can bs marde,
oy (i1} establish an ¢scrow or other similar arrangement with a thivd perty purstant o
which the proceeds payable o the Corporation ffom a sale of all or substantially all of the

sssets of the Corporation will be used 1o make the liguidating payments ta the holders of

Class A Preferrad Stock bmmedialely afler tha consummation of such sals. In the evemn .

that the Corporation has not fully complied with sither of the foregeing altematives, the
Corporation shall sither; {x) cause such closing to be posiponed unt] sach cash
distributions have beenr made, or {¥) cancel such ransaction, in which ¢ass the rights of
the holders shall be the same as existing immediately pricr to such proposed transaction.

4. Redemprion. The Caorporaion shall be obligated to redecin sach sedies of
Class A Prefermod Stock al a redemprion price of Ons Thopsand and No/100 Dollars
($1,000.00) per share {the “Redemprion Price™), on the foliowing dazes:

Series Al Jume 30, 2004
Senies A2 Derember 31, 2004
Series A3 June 30, 2003
Serics Ad Dacemher 31, 2005

The dae of sach redemgricn st forth sbove is refermed 10 harein as a “Freferrsd Stock
Redemption Dara". On or before cach of the scheduled Preferred Stack Redewmtion
Dates, the Corporetion shall deliver to the last known address of the holder of the series

.
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of Class A Preferred Stock to be redssmed wolten notice of the Prefomred Stock
Redemption Datc and that sdequate funds have besp sel aside for such redemmntion,
Beginning on the specified Prefermred Stock Redemption Date, the Corporation shall make
available 1o the holder of the sppropriate sevies of Class A Preferred Stoek & cash amount
equal o the Redemption Price, which the Corporation will exchange for & propesly
endorsed certificars(s) representing such shares ihal is presented 1o the Coiporation for
canceltarion {or a lasi share affidavit perisining 1o such shares thar is presented to the
corporation). If, on or befbre 4 Prefemed Stock Redemption Date, all funds necessary far
such redemplfion shiall have been set aside by the Corporation, s¢parate and gpart from its
othéy funds in t2ust for the pro mata benefit of the holders of the applicabls sevies of Class
A Preferred Swock, so as to be and continue 1o be available therefor, and the Corporation
has deliveved written notice of redemprion to the holder of such series of Class A
Prelerred Stock as required by this secuon, then fom and after the respective Preferted
Stock Redemption Dats, notwithstanding that any cartificate for sharee of ihe particular
sevies of Class A Preferred Stock shall not have been swirendered for cancellanon, the
sheres represented thereby shall no longer be deemed outstanding, and all vghts with
Tespeet 1o such shares of the above described series of Clasg A Prefemved Stock shell
forthwirh en the respective Preferred Stock Redemption Date cease and terminate except
only as the right of the Class A Shareholder wo receiva the redevmprion price of such sharss
50 To be redesmed.  Any monies 3o set aside by the Corporaten and unclaimed at the end
of five (3) years from the paricular Preferred Stock Redemption Date thall revert to the
general funds of the Corporstion {provided that tha holders of the applicable series of
Class A Preferred Stock have reeqived notice of the rsdemption within 50 days after the
respective Prafervad Swek Redemption Date).

The holder of the spplicable series of Class A Preferved Swock shall be
ensiried 10 receive the Redemption Prica per share upon actual delivary 16 the Corporation
of ceptificates for the shares 10 be redeeraed, duly endorsed in blank o accompanied by
propar instuments of agsignment and transfer duly sndorsed in blank.

In the eveny that the Corporation dogs not have sufficient funds o redeem
any portion of the Class A Preferred Stock on & scheduled Frafarred Stock Redemption
Date or for any othar reason does not redesm such shaves, then the smount that was o
‘have been paid by the Corporation 1o redeem the porrion of the Class A Preferred Swock
that was to have been redeemed shall bear dividends at the Prime Rare plus 234 per
amnumm Sovn the applicable scheduled Peeferred Stock Redempiion Date uniil redeemed.
For purposes of this Sectiop 4, “Prime Rate™ skall mean the Prime Rae as published in
the Wall Strest Jownal on e applicable schaduled Preferred Siock Redemption Date {or
the next date on which the Wall Sweet Jowmal is published if not published on the
applicable Praferred Stock Redemption Date

3. Yoting Righis. Except as otherwise required by the Florida Business
Corporation Act or the Astcles of Incorporaton of the Comporation (cluding she
protective rights granted under Ardele T Scetion 6 of thase Arjicles of Amendment), the
Class A Sharcholder shall bave no voting rdglus.
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&, Prolective Provision. So long a3 shares of Class A Preferred Stock are
owsranding. the Corporation shall not without firet obiaining the spproval (by vote or
written consent as provided by Florida Law) of the holders of at leass sixty-six and two-
thirds percent (66 2/3%) of the then owisianding Class A Preforred Stock, alter or change
the rights, prefevences or privileges of the Class A Prefarred Stock or issue any class of
securities senior 1o or in parity with the Class A Freferred Siock.

7. Conversion Rights. The Class A Prefertad Stpck shall not be enthled 1o
any conversion vights.

g Miscellaneous,

(o}  Except as specifically set forth herein, sll notices or communicationa
provided for or permitted hereunder shall be made-In writing by hand dalivery, express
overnight cowrier, registerad first clask mull addressed (1) i 1o tha Corparation, to its office
at 3428 Lake Alfred Road, Winter Haven, Florida 33883, Artenton: Prasident, snd (2) if 10
the inital holder of the Claas A Prefaired Sk, 1o Mid-Florida WMedical Services, Tnc., 200
Averue F, Northeast, Winier Haven, Florida 33881, Astention: Mr. Dave MacDougsll, All
such notices and conmmunications shall be desmad o have been duly given: when delivered
by hand, if personally delivered; five (5} business days after baing deposited in the mail,
registeted ov centified mail, Tenum raceipt regquested, posiage prepeid, if so mailed; when
received after being deposited in the regular mail; the next business day afisr being
deposited with an overnight eouries, if de:posamd with a nationally recopnized, ovemnight
courier serviec.

: (8}  The Comporation shall pay any and all swock transfer and
docm:acnmry stamp 1axes hat may be payable in respoct of any issusnes or delivery of

shares of Class A Preferted 8tock 10 the holder of the Class A Preferred Siock, The -

Corporation shall not, however, be required 10 pay any such tax which may be paysble in
Tespect of any ransfer mvoived in the 1ssvance or delivery of shares of Class A Preferrad
Stock in 8 name other than the neme of the inital halder of e Class A Preferred Stock or
in respect of any payment 1o any person with respect 1o any such shares or securities other
than a payment w the togistered holder thereof, and shall not be requited 1 make any
such isspance, delivery or paymant descrived in this sentence unless and umil the persen
otherwise entitled 10 such issuance, delivery or payment has paid 1o the Corporation the
amonrt of any such tax or has established, 1o the satisfaciion of the Corporation, that such
Tax has been paid or is not payable. Upon redemption of the Class A Prefarred Stock, the
holder of the Class A Preferred Stock shall pay any and all stock tranafer and
decumsniary stamp Texes payahle in respect of such redempiion.

{c) The Coyporstion may appaing, and From Hme to tme discharge and
change, a wansfer agent of the Class A Prefened Stock. Upon any such appointment or
discharge of 4 ransior agent, the Corporation shall send notice thereof by fivst-class mail,
postags prepaid, o the holders of the Class A Preferred Stock.
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(¢}  Any Class A Preferred Stock redeemed, purchased or otherwise
acquired by the Corporsrion in any manner whatsoevcr shall not be reissued as part of
such Class A Proferred Stock and shall be retired prongply sfter the scquisition thercof,

{e) The Clsss A& Preforred Stack shall not be transferable by the holder
of the Class A Preferred Stock, sxoept in the svent of the merger or liquidation of the
holder of the Class & Preftrred Stock, or 1o an sffiliate that controls, is conwelled by, or
is under commeon controf with such holder, or except as sat forth in that certain Buy-Sell
Agreement among ihe Corporation, HLF Enmremprises, LLC and Mid-Fienda Medica!
Services, Inc.

H Nothing contined herein shall be constivad to prevent tie Board of

Direcrors of the Cerporation fror issuing one or more classes oy series of preferred stock
with liquidadon preferences junior w the Class A Preferred Stock.™

ARTICLE 11t

The wimber of shares of the Corporation oulstanding at the time of such adoption of
this Amendraerst was §0,000; and the number of shaws entitled 10 vote thereon was 10,000,

ARTICLEXY

The holders of all the shires orrganding mnd zntitled t© vote on This Amendmert
have signad a consent in writing pursuam 1o Scction 607.0704 of the Florida Business Corporation
Acr adopting this Amendment end any written notice required by Section 667.0708 has been given
or walved.

Dated: Novembar 25, 2003,

FLORIPA. 18T SERVICE
ADNMINISTRATORS, INC.

o Mol 0O

MName: Richard Dangrier

Tirje: __Chadzaag
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