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COVER LETTER

TO: Amendment Section
Division of Corporations

NAMF OF CORPORATION: ERURGENT CARE HOLDINGS, INC.

DOCUMENT NUMBER: P04000110513

s _

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Joseph |. Emas

{Name of Contact Pci'sen}

Joseph I. Emas, P.A. 7_ _ . )
{Firm/ Company}
1224 Washington Avenue A . )
{Address)

Miami Beach, Florida 33138

(City/ State and Zip Code)

For further information concerning this matier, please call:

Josephi Emas

at( 305 3 53t-1174

{Name of Contact Person}
Enclosed is a check for the following amount:

[1$35 Filing Fee [1843.75 Filing Fee &

Certificate of Status

Mailing Address
Amendment Section

Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

{Area Code & Daytime Telephone Number)

F1843.75 Filing Fee & £18352.50 Filing Fee
Certified Copy Certificate of Status
{Additional copy is Certified Copy

enclosed) {Additional Copy

is enclosed)

Street Address

Amendment Section

Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301



Articles of Antendment FS ! z!... E B

{o

Articles of Incorporation 06 JUL | 3 A i |2
of SECRETA
ML A ASOL T STATE

ER URGENT CARE HOLDINGS, INC. £ FLORIDA

{MName of corporation as currently filed with the Florida bepi. of State}

PO4000110513 |

{Document number of corporation (iff i{nOWﬁ}

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation
adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing): o —

(Must contain the word "corporation,” "company,” or "incorporated” or the abbreviation "Corp.," *Inc.,” or "Co."}
{A professional corporation must contain the word "chartered”, "professional association,” or the abbreviation "P.A.™

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC) - -

Article IV is hereby deleted in its enfirety and replaced as follows:

Article IV
The number of shares the Corporation is authorized to issue is
1,000,000,900, par value $.00001, share of common stock

10,000,000, par value $.00001, share of preferred stock. The Board of
Directors of the Corporation authorized to fix the dividend rights, dividend
rate, voting rights, conversion rights, rights and terms of redemption and
liquidation preferences of any wholly unissued series of preferred stock and
the number of shares constituting any Series and the designation thereof.

{Attach additional pages if necessary)
T e -
——-'—‘—"

if an amendment provides for exchange, reclassification, or canceilation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, indicate N/A)

N/A

{coniinued)



The date of each amendment(s) adoption: July 11,2006

Effective date if applicable: July 11, 2006 . . » E
{ne more than 9¢ days after amendmem fi ie date}

Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were approved by the sharcholders. The number of votes cast for
the amendment(s} by the shareholders was/were sufficient for approval.

[} The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing statement must be separately provided for each voting group entitied to vote
sepavately on the amendment(s):

"The number of votes cast for the amendment(s) wasfwere sufficient for approvai by

{voting group)

{1 The amendment(s} was/were adopted by the board of directors without sharcholder action
and sharcholder action was not required.

{1 The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

Signature

{By a director, pres ent or ‘other officer - if directors or ofﬁcers have not been
selected, by an ingorporator - i in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Joseph L Emas
{Typed or printed name of person signing)

Secretary - Authorized Signatory _ L
{Title of person signing}

FILING FEE: §35



ER URGENT CARE HOLDINGS, INC.

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES A CONVERTIBLE PREFERRED STOCK

The undersigned, ER Urgent Care Holdings, Inc., do hereby certify that:

1. They are the President and Secretary, respectively, of ER Urgent Care Holdings,
Inc., a Florida corporation (the “Corporation™).

2. The Corporation is authorized to 10,000,000 shares of preferred stock, of which
none have been issued.

3. The following resolutions were duly adopted by the Board of Directors:

WHEREAS, the Certificate of Incorporation of the Corporation provides for a class of its
authorized stock known as preferred stock, comprised of 10,000,000 shares, issuable from time
to time in one or more series;

WHEREAS, the Board of Directors of the Corporation is authorized to fix the dividend
rights, dividend rate, voting rights, conversion rights, rights and terms of redemption and
liquidation preferences of any wholly unissued series of preferred stock and the number of shares
constituting any Series and the designation thereof, of any of theny; and

WHEREAS, it is the desire of the Board of Directors of the Corporation, pursuant o its
authority as aforesaid, to fix the rights, preferences, restrictions and other matters relating o a
series of the preferred stock, which shall consist of 1,000,000 shares of the preferred stock which
the corporation has the authority to issue, classified as Series A, as follows:

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby provide
for the issuance of a series of preferred stock for cash or exchange of other securities, rights or
property and does hereby fix and determine the rights, preferences, restrictions and other matters
relating to such series of preferred stock as follows:



TERMS OF PREFERRED STOCK

Section 1.  Definitions. Capitalized terms used and not otherwise defined
herein that are defined in the Purchase Agreement shall have the meanings given such terms in
the Purchase Agreement. For the purposes hereof, the following terms shall have the following
meanings:

“Bankruptcy Event” means any of the following events: (a) the Corporation or
any Significant Subsidiary {(as such term is defined in Rule 1.02(s) of Regulation S-X)
thereof commences a case or other proceeding under any bankruptcy, reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation
or similar law of any jurisdiction relating to the Corporation or any Significant Subsidiary
thereof, (b) there is commenced against the Corporation or any Significant Subsidiary
thereof any such case or proceeding that is not dismissed within 60 days after
commencement; (c) the Corporation or any Significant Subsidiary thereof is adjudicated
insolvent or bankrupt or any order of relief or other order approving any such case or
proceeding is entered; (d) the Corporation or any Significant Subsidiary thereof suffers
any appointment of any custodian or the like for it or any substantial part of its property
that is not discharged or stayed within 60 days; (e) the Corporation or any Significant
Subsidiary thereof makes a general assignment for the benefit of creditors; (f) the
Corporation or any Significant Subsidiary thereof calls a meeting of its creditors with a
view to arranging a composition, adjustment or restructuring of its debts; or (g) the
Corporation or any Significant Subsidiary thereof, by any act or failure to act, expressly
indicates its consent to, approval of or acquiescence in any of the foregoing or takes any
corporate or other action for the purpose of effecting any of the foregoing.

“Change of Control Tragsaction” means the occurrence after the date hereof of
any of (a) an acquisition after the date hereof by an individual or legal entity or “group”
{as described in Rule 13d-5(b)}(1} promulgated under the Exchange Act} of effective
control (whether through legal or beneficial ownership of capital stock of the
Corporation, by contract or otherwise) of in excess of 50% of the voting securities of the
Corporation, or (b) a replacement at one time or within a one year period of more than
one-half of the members of the Corporation's board of directors which is not approved by
a majority of those individuals who are members of the board of directors on the date
hereof (or by those individuals who are serving as members of the board of directors on
any date whose nomination to the board of directors was approved by a majority of the
members of the board of directors who are members on the date hereof), or (¢) the
execution by the Corporation of an agreement to which the Corporation is a party or by
which i is bound, providing for any of the events set forth above in {a} or (b).

“Commission” means the Securities and Exchange Commission.

“Common Stock” means the Corporation’s common stock, and stock of any other
class into which such shares may hereafter have been reclassified or changed.
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“Common Stock Eguivalenis” means any securities of the Corporation or the
Subsidiaries which would entitle the holder thereof to acquire at any time Common
Stock, including without limitation, any debt, preferred stock, rights, options, warrants or
other instrument that is at any time convertible mto or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exempt Issuance™ means the issuance of (a) shares of Commen Stock or optiohs
to employees, officers or directors of the Corporation pursuant to any stock or option plan
duly adopted by a majority of the non-employee members of the Board of Directors of
the Corporation or a majority of the members of a committee of non-employee directors
established for such purpose, (b) securities upon the exercise of or conversion of any
sccuritics issued hereunder, convértible securities, options or warrants issued and
outstanding on the date of this Agreement, provided that such securities have not been
amended since the date of this Agreement to increase the number of such securities, and
(c) securities issued pursuant to acquisitions or strategic transactions, provided any such
issuance shall only be to a Person which is, itself or through its subsidiaries, an operating
company in a business synergistic with the business of the Corporation and in which the
Corporation receives benefits in addition to the investment of funds, but shall not include
a transaction in which the Corporation is issuing securities primarily for the purpose of
raising capital or to an entity whose primary business is investing in securities.

“Holder” shall have the meaning given such term in Section 2 hereof

“Qriginal Issue Date” shall mean the date of the first issuance of any shares of the
Preferred Stock regardless of the number of traisfers of any particular shares of Preferred
Stock and regardiess of the number of certificates which may be issued to evidence such
Preferred Stock.

“Person’” means a corporation, an association, a partnership, an organization, a
business, an individual, a government or political subdivision thereof or a governmental
agency.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and

regulations promulgated thereunder, - :

Section 2. Designation and Amount. The series of preferred stock shall be
designated as its Series A Convertible Preferred Stock {the “Preferred Stock™) and the
number of shares so designated shall be one million (1,000,000} shares {which shall not
be subject to increase without the consent of all of the holders of the Series A Preferred
Stock (each, a “Holder” and collectively, the “Holders”}. Capitalized terms not otherwise
defined herein shall have the meaning given such terms in Section 1 hereof




Section3. = Voting Rights. Except as otherwise provided herein and as
otherwise required by law, the Preferred Stock shall have equivalent voting rights
on an as-dilated basis.

Section4.  Liguidation. Upon any liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary (2 “Liguidation™), the Holders shall be
entitled to receive out of the assets of the Corporation, whether such assets are capital or
surplus, for each share of Preferred Stock an amount equal to the Stated Value per share
plus any accrued and unpaid dividends thereon and any other fees or liquidated damages
owing thereon before any distribution or payment shall be made to the holders of any
Junior Securities, and if the assets of the Corporation shall be insufficient to pay in full
such amounts, then the entire assets to be distributed to the Holders shall be distributed
among the Holders ratably in accordance with the respective amounts that would be
payable on such shares if all amouats payable thereon were paid in full. A Fundamental
Transaction or Change of Control Transaction shall not be treated as a Liguidation. The
Corporation shall mail written notice of any such Liguidation, not less than 45 days prior
to the payment date stated therein, to each record Holder.

Section 5. = Conversion.

a) Conversions at Option of Holder. Each share of Preferred Stock shall be
convertible into that number of shares of Common Stock (subject to the limitations set
forth in Section 5{(c}} determincd by issuing one hundred {100) shares of Common Stock
the Corporation for every share of Preferred Stock converted, at the option of the Holder,
at any time and from time to time from and after the Original Issue Date. Holders shall
effect conversions by providing the Corporation with the form of conversion notice
attached hereto as Annex A (a “Notice of Conversion™). Each Notice of Conversion shall
specify the number of shares of Preferred Stock to be converted, the number of shares of
Preferred Stock owned prior to the conversion at issue, the number of shares of Preferred
Stock owned subsequent to the conversion at issue and the date on which such conversion
is to be effected, which date may not be prior to the date the Holder delivers such Netice
of Conversion to the Corporation by facsimile (the “Conversion Date™). If no Conversion
Date is specified in a Notice of Conversion, the Conversion Date shall be the date that
such Notice of Conversion to the Corporation is deemed delivered hereunder. The
calculations and entries set forth in the Notice of Conversion shall control in the absence
of manifest or mathematical error. To effect conversions, as the case may be, of shares of
Preferred Stock, a Holder shall not be required to surrender the certificate(s) representing
such shares of Preferred Stock to the Corporation unless all of the shares of Preferred
Stock represented thereby are so converted, in which case the Holder shall deliver the
certificate representing such share of Preferred Stock promptly following the Conversion
Date at issue. Shares of Preferred Stock converted into Comumon Stock or redeemed in
accordance with the terms hereof shall be canceled and may not be reissued.




b} Mechanics of Conversion

i Delivery of Certificate Upon Copversion. Not later than three
Trading Days afler each Conversion Date {the “Share Delivery Date™), the
Corporation shall deliver to the Holder (A) a certificate or certificates which, after
the Effective Date, shall be free of restrictive legends and trading restrictions
(other than those required by the Purchase Agreement) representing the number of
shares of Comwmon Stock being acquired upon the conversion of shares of
Preferred Stock, and {B} a bank check in the amount of accrued and unpaid
dividends (if the Corporation has elected or is required to pay accrued dividends
in cash. If in the case of any Notice of Conversion such certificate or certificates
are not delivered to or as directed by the applicable Holder by the third Trading
Day after the Conversion Date, the Holder shall be entitled to elect by written
notice to the Corporation at any time on or before its receipt of such certificate or
certificates thereafier, to rescind such conversion, in which event the Corporation
shall immediately return the certificates representing the shares of Preferred Stock
tendered for conversion.

i. Obligation Absolute. The Corporation’s obligations to issue and
deliver the Conversion Shares upon conversion of Preferred Stock in accordance
with the terms hereof are absolute and unconditional, irrespective of any action or
inaction by the Holder to enforce the same, any waiver or consent with respect to
any provision hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder or any other Person of
any obligation to the Corporation or any violation or alleged violation of law by
the Holder or any other person, and irrespective of any other circumstance which
might otherwise limit such obligation of the Corporation to the Holder in
connection with the issuance of such Conversion Shares.

Hi. Reservation of Shares Issuable Upon Conversion. The Corporation
covenants that it will at all times reservé and keep available out of its authorized
and unissued shares of Common Stock solely for the purpose of issuance upon
conversion of the Preferred Stock and payment of dividends on the Preferred
Stock, each as herein provided, free from preemptive rights or any other actual
contingent purchase rights of persons other than the Holders, not less than such
number of shares of the Common Stock as shall {subject to any additional
requirements of the Corporation as {o reservation of such shares set forth in the
Purchase Agreement} be issuable (taking into account the adjustments and
restrictions of herein) upon the conversion of all outstanding shares of Preferred
Stock. The Corporation covenants that all shares of Common Stock that shall be
so issuable shall, upon issue, be duly and validly authorized, issued and fully paid,
nonassessable.




iv. Transfer Taxes. The issuance of certificates for shares of the
Common Stock on conversion of the Preferred Stock shall be made without
charge to the Holders thereof for any documentary stamp or similar taxes that
may be payable in respect of the issue or delivery of such certificate, provided
that the Corporation shall not be required to pay any tax that may be payable in
respect of any transfer involved in the issuance and delivery of any such
certificate upon conversion in a name other than that of the Holder of such shares
of Preferred Stock so converted and the Corporation shall not be required to issue
or deliver such certificates unless or until the person or persons requesting the
issuance thereof shall have paid to the Corporation the amount of such tax or shall
have established to the satisfaction of the Corporation that such tax has been paid.

Section7.  Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Corporation, at any time while
the Preferred Stock is outstanding: {A) shall pay 2 stock dividend or otherwise make a
distribution or distributions on shares of its Common Stock or any other equity or equity
equivalent securities payable in shares of Common Stock (which, for aveidance of doubt,
shall not include any shares of Common Stock issued by the Corporation pursuant to this
Preferred Sock), (B) subdivide outstanding shares of Common Stock into a larger number
of shares, (C) combine {including by way of reverse stock split) ocutstanding shares of
Common Stock into a smalier number of shares, or (D) issue by reclassification of shares
of the Common Stock any shares of capital stock of the Corporation, then the Conversion
Price shall be multiplied by & fraction of which the numerator shall be the number of
shares of Common Stock (excluding treasury shares, if any) outstanding before such
event and of which the denominator shall be the number of shares of Common Stock
outstanding after such event. Any adjustment made pursuant to this Section shall become
effective immediately after the record date for the determination of stockholders entitled
to receive such dividend or distribution and shall become effective immediately after the
effective date in the case of a subdivision, combination or re-classification, -

b) Pro Rata Distributions. If the Corporation, at any time while Preferred
Stock is outstanding, shal! distribute to all holders of Common Stock (and not to Holders)
evidences of its indebtedness or assets or rights or warrants to subscribe for or purchase
any security, then in each such case the Conversion Price shall be determined by
multiplying such Conversion Price in effect immediately prior to the record date fixed for
determination of stockholders entitled to receive such distribution by a fraction of which
the denominator shall be the VWARP determined as of the record date mentioned above,
and of which the numerator shall be such VWAP on such record date less the then fair
market value at such record date of the portion of such assets or evidence of indebtedness
so distributed applicable to one outstanding share of the Cormmon Stock as determined by
the Board of Directors in good faith. In either case the adjustments shall be described in
a statement provided to the Holders of the portion of assets or evidences of indebiedness
so distributed or such subscription rights applicable to one share of Common Stock.




Such adjustment shall be made whenever z;ny such distribution is made and shall become
effective inumediately after the record date mentioned above.

c} Calculations, All calculations under this Section shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. The number of shares
of Common Stock outstanding at any given time shall not include shares owned or held
by or for the account of the Corporation, and the description of any such shares of
Common Stock shall be considered on issue or sale of Common Stock. For purposes of
this Section 6, the number of shares of Comthon Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock
{excluding treasury shares, if any) issued and outstanding.

d) Notice to Holders: Adjustment to Copversion Pricee. Whenever the
Conversion Price is ad}ustad pursuant to any of this Section, the Corporation shall
promptly mail to each Holder a notice setting forth the Conversion Price after such
adjustment and setting forth a brief statement of the facts requiring such adjustment.

Section 9. _ Miscellanegus.
a) Notices. Any and all notices or other communications or deliveries to be

provided by the Holders hercunder, including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, sent by a
nationally recognized overnight courier service, addressed to the Corporation. Any and
all notices or other communications or deliveries to be provided by the Corporation
hereunder shall be in writing and delivered personally, by facsimile, sent by a nationally
recognized overnight courier service addressed to each Holder at the facsimile telephone
number or address of such Holder appearing on the books of the Corporation, or if no
such facsimile telephone number or address appears, at the principal place of business of
the Holder. Any notice or other communication or deliveries hereunder shall be deemed
given and effective on the earliest of (i} the date of transmission, if such notice or
communication is delivered via facsimile at the facsimile telephone number specified in
this Section prior to 5:30 pm. (New York City time), (ii} the date afier the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile
telephone number specified in this Section later than 5:30 p.m. (New York City time) on
any date and earlier than 11:59 p.m. {(New York City time) on such date, (iii) the second
Business Day following the date of mailing, if sent by nationally recognized overnight
courier service, or {(iv) upon actual receipt by the party to whom such notice is required fo
be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of
this Certificate of Designation shall alter or mpair the obligation of the Corporation,
which is absolute and unconditional, to pay the liguidated damages (if any) on, the shares
of Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.




c) Lost or Mutilated Preferred Stock Certificate. If 2 Holder’s Preferred

Stock certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall
execute and deliver, in exchange and substitution for and upon cancellation of a mutilated
certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new
certificate for the shares of Preferred Stock so mutilated, lost, stolen or destroyed but only
upon receipt of evidence of such loss, theft or destruction of such certificate, and of the
ownership hereof and indemmity, if requested, all reasonably satisfactory to the
Corporation.

d) Governing Law, All questions concerning the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be governed by and
construed and enforced in accordance with the internal laws of the State of Florida,
without regard to the principles of conflicts of law thereof Each party agrees that all
lepal proceedings concerning the inferpretations, enforcement and defense of the
transactions contemplated by any of the Transaction Documents (whether brought against
a party hereto or its respective affiliates, directors, officers, sharcholders, employees or
agents} shall be commenced in the state and federal courts sitting in the City of Florida,
Borough of Manhattan (the “Florida Courts™). Each party hereto hereby irrevocably
submits t{o the exclusive jurisdiction of the Florida Courts for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein {including with respect to the enforcement of any of the Transaction
Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceceding, any claim that it is not personally subject to the jurisdiction of any such
court, or such Florida Courts are improper or inconvenient venue for such proceeding.
Each party hereby irrevocably waives personal service of process and consents to process
being served in any such suit, action or proceeding by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to such party
at the address in effect for notices to it under this Certificate of Designation and agrees
that such service shall constitute good and sufficient service of process and notice
thereof. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any manner permitted by law. Each party hereto hereby irrevocably waives, to
the fullest extent permitted by applicable law, any and all right to trial by jury in any legal
proceeding arising out of or relating to this Certificate of Designation or the transactions
contemplated hereby. If either party shall commence an action or proceeding to enforce
any provisions of this Certificate of Designation, then the prevailing party in such action
or proceeding shall be reimbursed by the other party for its attorneys fees and other costs
and expenses incurred with the investigation, preparation and prosecution of such action
or proceeding.

e) Waiver. Any waiver by the Corporation or the Holder of 2 breach of any
provision of this Certificate of Designation shall not operate as or be construed to be 2
waiver of any other breach of such provision or of any breach of any other provision of
this Certificate of Designation. The failure of the Corporation or the Holder to insist
upon strict adherence to any term of this Certificate of Designation on one or more
occasions shall not be considered a waiver or deprive that party of the right thereafier to
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insist upon strict adherence to that term or any other term of this Certificate of
Designation. Any waiver must be in writing.

f) Severability. If any provision of this Certificate of Designation is invalid,
illegal or unenforceable, the balance of this Certificate of Designation shall remain in
effect, and if any provision is inapplicable to any person or circumstance, it shall
nevertheless remain applicable to all other persons and circumstances. Ifit shall be found
that any interest or other amount deemed interest due hereunder violates applicable laws
governing usury, the applicable rate of interest due hereunder shall automatically be
lowered 10 equal the maximum permitted rate of interest. '

g) Next Business Day. Whenever any payment or other obligation hereunder
shall be due on a day other than a Business Day, such payment shall be made on the next
succeeding Business Day. )

h) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Certificate of Designation and shall not be deemed to limit or

affect any of the provisions hereof.
Rtk o kk ke Rk R ek



a RESOLVED, FURTHER, that the Chairman, the president or any vice-president, and
the secretary or any assistant secretary, of the Corporation be and they hereby are authorized and
directed to prepare and file a Certificate of Designation of Preferences, Rights and Limitations in
accordance with the foregoing resolution and the provisions of Florida faw.

day

TNESS WHEREOF, the undersigned have executed this Certificate this




