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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORFORATION
OF
FRONTIER MEDICAL CORF.

Pursuant to Section 607.1006 of the Business Corporation Agt of the Sute of Florida, the
undersigned, being the Presidant of FRONTIER MEDICAL CORP,, a corporation organized?ﬁl’;d exiﬂ:ing
under and by virtue of the Business Corporation Act of the State of Flarida (the "Corporgtion™),
hereby certify that the following resoiutions were sdopted pursuant to the authority of Boa%of‘ T

Directors of the Corporation: E"ﬂ‘“ T
wi e
A, Creatigo of Scries A Convertible Preferred Stock That pursuant to author confgg'e i'T]

. upon the Board of Directors by the Articles of Incorporation of said Corporation, said Buarti.qf‘ Dird@tors
adopt a resolution providing for the issuance of a Series of 2,000,000 shares of Series A Preferred §twck L)

pursuant 1o & written consent, dated August 22, 2005, which resolution is as follows: E_q —_—
SERIES A CONVERTIBLE PREFERRED STOCIK - gr": <
1, Desianarion. The designation of the said series of Preferred Stock shall be the "Preferred
Stock, Serles A" (the "Series A Preferred”).
2. Number of Shares: Par Value and sgggg Capital. The number of shares of Series A

Preferred shall be limited to 2,000,000, The shares of Series A Preferred shall be issued as full shares, and
shall have both a par value and 2 stated value of 3.001 per share.

3. Dividends. There are ne dividend rights applicabie to the shares of Series A Preferred,

4, Liguidation. There are no liquidation preferences applicable to the shares of Series A
Preferred '
5 _  Voting Righizs. In addition fo any voting rights provided under the laws of the State of

Florida, the Series A Preferred shall vote together with the Commeon Stock ot ali actions to be voted on
by the shareholders of the Company. Each share of Series A Preferred shall emitle the record holder
thereof to 200 votes on each such action. The record holders of Series A Preferred shall be enritied to
notice of any shareholders® meeting in accordance with the By-laws of the Company.

6. Holder Conversipn Rights. The holders of the Series A Preferred shall have the
following rights with respect to the eonversion of the Series A Preferred into shares of Common Stock:

A, General. Each share of Serics A Preferred is converiible into 200 shares of
Common Stack, subject to adjustment as provided hereinafier {the *Conversion Ratio™).

B. mmﬂmgn_ﬁm In the svent the Company 'shall (i) make or
issue a dividend or other distribution payable in Common Stock; (i) subdivide outstanding shares of
Common Stock into & larger number of shares; or (i) combine cutstanding shares of Commeon Stock into
a smaller number of shares, the Cenversion Ratio shal] be adjusted appropriately by the Corporation’s
Roard of Directors.

C. Capital Reorpanization or Reclassificatiogn. If the Common Stock issuzble upon

the conversion of the Series A Preferred shall be changed i the same or different number of shares of
any class or ¢lasses of stock, whether by capital reorganization, reclassification or otherwise (other than s
subdivision or combination of shares or swock dividend provided for elscwhere in this Section 6), then in
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each such event, the holder of each share of Series A Preferred shall have the right thereafter to convert
such share into the kind and amount of shares of stock and other securitias and property receivable upon
such capital reorganization, reclassification or other change by holders of the number of shares of
Cammon Stock into which such shares of Series A Preferred might have been converted immediately
prior to such capital reorganization, reclassification or other change,

D. Cortificate as to Adiustments; Notice by Company. [n ®ach case of an

adjustment or readjustment of the conversion Ratio, the Company at its expense will furnish each holder
of Series A Preferred with a certificats, showing such adjustrent or readjustment, and stating in dezail the
facts upon which such adjustment or readjustment is based.

E. Expreige of Conversion. To exercise its conversion privilege, a holder of Series
A Preferred shall surrender the cermificate or certificates representing the shares being converted 1o the
Company at its principal office, and shall give written notice 1o the Company at that oifice that such
holder elects to convert such shares. The certificate or certificates for shares of Series A Preferred
surrendered for converasion shall be accompanied by proper assignment thereof to the Company or in
blank. The date when such written notics is received by the Company, together with the cenificare or
certificates represanting the shares of Series A Preferred being converred, shall be the “Conversion Date,”™
As promptly as practicable after the Conversion Date, the Company shall issue and shall deliver to the
holder of the shares of Saries A Preferred being converted or an its written order such certificate or
certificates as it may request for the number of whole shares of Common Stock issuable upon the
conversion of such shares of Series A Preferred in accordance with the provision of this Section 6. Such
conversion shall be desmed to have been effected immediately prior 1o the close of business on the
Conversion Date, and at such time the rights of the holder as holder of the converted shares of Series A
Preferred shall cease, and the person or persons in whose name or names any certificate or certificates for
shares of Common Stock shall be issuable upon sush conversion shall he deemed to have become the
holder or holders of record of the shares of Common Stock represented thereby. The Company shall pay
any taxes payable with respect to the issuznce of Common Stock upon conversion of the Series A
Preferred, other than any taxes payable with respect to income by the holders thereof.

F. Paygial Conversion. In the event some, but not all, of the shares of Series A
Preferred reprasented by a certificate or certificates surrendered by a holder are converted, the Company
shall exscute and deliver to or on the order of the holder, at the expense of the Company, a new certificate
representing the humber of shares of Series A Preferred which were not converted.

G. Reservation of Common Stock, The Company shall at all times use i3 best

efforts and roserve and keep available cut of its authorized but unissued shares of Common Stock, solely
for the purpase of effecting the conversion of the shares of the Series A Prefesred, such number of its
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Series A Preferred, and if at any time the number of anthorized but unissued
shares of Cammon Stock shall not be sufficient to effect the conversion of all then outstanding shares of
the Seriea A Preferred, the Company shall take such corporate action as may be necessary to increase its
authorized but unissued shares of Commaon Stock to such number of shares as shall be sufficient for such

PUTROSE.”
7. Redemption Rights. The Company shall have no redemption rights with respect to the
Series A Preferred.
8. onsgli erger, Exchange, Ets, In case the Company shall enter imto any

consolidation, merger, combination, statutory share exchange or other fransaction 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 shall at the seme time be similarly exchanged or changed into
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preferred shares of the surviving entity providing the holders of such preferred shares with (to the extent
possible) the same relative rights and preferences as the Series A Preferred.

. Designation of Additional Shares. The Board of Directors of the Company shall have the
righ 10 designate orher shares of Preferred Stock having dividend, liguidation or other preferences equal
to, subsequent to or prior to the rights of holders of the Series A Preferred. Such preferences shall be
determined in the resolutions creating such subsequent scries,

10, Vaore © Change the Teyms of Series A Preferred. The affirmative vote at a mesting duly

called for such purpose or the written sonsent without a meeting, of the holders of not less than fifty-one
percent (51%) of the then outstanding Series A Preferred shall be required for any change to this
Certificate of Designation or the Company’s Articles of Incorporation which would amend, alter, change
or repeal any of the powers, designations, preferences and rights of the Series A Preferred. .

11.  No Preemprive Rights. No holder of any shares of Series A Preferred, a3 such, shall be
entitled as a matrer of right to subscribe for or purchase any part of any new or additional issue of shares
of any class or series, junior or semior thereto, or securities convertible into, exchangeable for, or
axercisable for tha purchase of, shares of any class or series, junior or senior, whetler now or hereafter
authorized, and whether issued for cash, property, servicas, by way of dividends, or otherwise.

12. No Pripr Issuance. No shares of Series A Preferred have been issued prior to the dae
hereof,

IN WITNESS WHEREQF, the undersipned, being the President of this Corporation, has executed
these Articles of Amendment as of August 22, 2005.

FRONTIER MEDICAL CORT,

Kenneth S. Pollock, Secretary
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