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June 16, 2016 i i
FLORIDA DEPARTMENT OF STATE
AMERICAN MEDICAL SURGERY PARTNERSD VIR Of Corporations

4943 W BAYWAY DR
TAMPA, FL 33629US

SUBJRCT: AMERICAN MEDICAL SURGERY PARTNERS, INC.
REF: P164000027233

We received your electronically transmitted document. However, the
documant has not been filed. Plemse make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The amendment must be adopted in one of the following manners:

(1)If an amendment was approved by the sharehclders, one of the following
statementas must be contained in the documaent.

(a)A statement that the number of votes cast for the smendment by the
shareholders was sufficient for approval, -or-

(b)If more than one voting group waa antitled to vote on the
amendment, a statement designating each voting group entitled te votae
separately on the amendment and a statement that the number of votes cast.
for the amendment by the shareholders in each voting group was sufficlent
for approval by that voting group.

{(2)If an amendment was adopted by the incorporators or board of directors
without shareholder action.

(a)A statement that the amendment was adoptad by elther the
incorporators or board of directors and that shareholder action was not
raquired.

If you have any queetions concerning the filling of your document, please
oall (850) 245-6838.

Cheryl R McNair PAX Aud. #: H16000145525
Regulatory Specialist II Letter Number: 81€6A00012667

P.O BOX 6327 — Tallahassee, Flonda 32314
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AMERICAN MEDICAL SURGERY PARTNERS, INC.,

(Name of Corporation as enprently filed with the Flgrida Dept. of State)
P16OOO0O27233

(Document Number of Corportion (if known)

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

A. I amending pame, enter the new name of the corporation:

The pew
name must be distinguishable and contain the word “corporation,” “compuany,” or “incorporated” or the abbreviation
“Corp.,” "Inc.,” or Co,” or the designation “Corp,” "Inc,” or “Co". A professional corporation name must contain the
word “chartered,” “projéssional association,” or the abbreviation "F.A4.”

B. Enter new pringinal office address. if applicable:
(Principal office address MUSY DE 4 STREET ADDRESS )

C. Enter new mailing address, il applicable:
(Mailing address MAY BE A POST OFFJCE BOX)

Name of New Registered Agent

(Florda street address)

3k ! : 38 . Florida
{City) (Zip Code}

New Registered Agent’s Signature, if changing Repistered Agent:
I hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

n

Signature of New Registered Agent, if changing

Page 1 of 4
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I amending the Officers and/or Directors, enter the title and name of cach officer/director being removed and title, name, and

address of each Officer andfor Director being added:

{Atiach additional sheets, if necessary)

Piease note the afficer/director title by the first letter of the affice title:

P = President; V= Vice Fresident; T= Treasureyr; 5= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief

fxecriive Officer; CFQ = Chief Financial Qfficer. Ij an officer/divector holds more than one tille, list the first letier of each uffice
_ held. President, Treasurer, Direcior would he PTD,

Changes should he noted in the foliowing monner. Currently John Doe 15 listed as the PST and Mike Jones is listed as the V. There is

a change, Mike Jones leaves the corporation, Sally Smith is numed the Vand 8. These should be noted us John Doe, PT as o Change,

Aike Jores, V ay Remove, and Sally Smith, SV as an Add,

Example:

X Change PT John Dog

X Remove h'A Mike Jones
X Add S Sally Srnith

Type of Action Title Name Address
(Check One)

) Change

Add

—....Remove

2 Change

Add

Remove

3) ... Change
Add

— Remove

4y ____ Changs

Add

__ _Remove

3} ___ Change

Add

Remove

6) ... Change

Add

Remove

Page2 of d
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(Attach additional sheets, if necessary).  (Be specific)

Page ©6

¥. Han amendmcnt prowdes for an exchang(., reclasuﬁcntmn, or canu.l!ntmn of issned shurﬂ,

‘ (.-f nnl apphcable. mdicate .N/4) '
"EXHIBIT A" ATTACHED HERETO 1S THE CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS

OF SERIES A PREFERRED STOCK OF AMERICAN MEDICAL SURGERY PARTNERS, INC.

Page 3 of 4
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JUNE 13, 2018
The date of cach amendment(s) adoption: , if other than the
date this document was signed.

Effective date if applicable:

(no more than 90 days afler amendmeni file dale)

Note: If tlie date inserted in this block does not meet the applicable statrory [iling requirements, this date wiil not be listed as the
document’s effective date on the Departinent of State’s records,

Adoption of Amendment(s) (CHECK ONE)

{7 The amendment(s) wasiwere adopted by ihe sharcholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

0 The amendmeni(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled (o vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by .i9
tvofing group)

B The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not. required.

(] The amendmeont(s) was/were adopted by the incorporators without sharcholder action and sharchokder
action was 1ol required.

JUNE 13,2016

Signaturg__ineBerieer /2 i it S
(By a director, president or other offickr — if directors or officers have natbeenr =~
selected, by an incorperator - if in the hands of a receiver, tmistee, or other court
appointed fiduciary by that fiduciary)

THOMAS R. NEWKIRK

(Typed or printed name of person sipning)
. PRESIDENT

(Title of person signing)

Paged of 4
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ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION
OF AMERICAN MEDICAL SURGERY PARTNERS, INC,

CERTIFICATE OF DESIGNATION OF
SERIES A CONVERTIBLE PREFERRED STOCK
OF
AMERICAN MEDICAL SURGERY PARTNERS, INC.

Pursnant to Section 607.0602 of the Florida Business Corporation Act (the “Act™),
American Medical Surgery Partners, Inc., a corporation organized and existing under the laws of
the State of Florida (the "Corporation”), hereby submit the following.

Background Information

The Corporation’s Articles of Iﬁcorporation (the "Articles of Incorporation”) authorizes
the issuance of up to Ten Millien (10,000,000} shares of preferred stock, par value $0.001 per
share, of the Corporation ("Preferred Stock™) in one or more series, and expressly authorizes the
Board of Directors of the Corporation (the "Board"), subject to limitations prescribed by law, to
provide, out of the unissued shares of Preferred Stock, for series of Preferred Stock, and, with
respect to each such series, to establish and fix the number of shares to be included in any series
of Preferred Stock and the designation, rights, preferences, powers, restrictions and limitations of
the shares of such series. The Board, by separate written action, has provided for the issuc of a
series of Preferred Stock and by the Corporation filing this this Certificate of Designation (the
"Certificate of Designation") establish, fix, siate and express the designation, nghts, preferences,
powers, restrictions and limitations of such series of Preferred Stock as follows.

Operative Provisions

1. Designation. There shall be a serics of Preferred Stock that shall be
designated as "Series A Convertible Preferred Stock" (the "Series A Preferred Stock") and the
number of Shares constituting such series shall be Fifty Thousand (50,000). The rights,
preferences, powers, restrictions and limitations of the Series A Preferred Stock shall be as set

forth herein.
2, Defined Terms. For purposes hereof, the following terms shall have the
following meanings:

"Board" has the meaning set forth in the Background Information.

"Certificate of Designation" has the meaning set forth in the Background Information.

-1-
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"Articles of Incorporation” has the meaning set forth in the Background Information.

"Common Stock” means the common stock, par value $0.001 per share, of the
Corporation.

"Corporation” has the meaning set forth in the Preamble.

"Conversion Price” The conversion pricé shall be the price at which the shares of the
Corporation’s Common Stock are first sold to the public in a Qualified Public Offering.

"Date of Issuance" means, for any Share of Series A Preferred Stock, the date on which
the Corporation initially issues such Share (without regard to any subsequent transfer of such
Share or reissuance of the certificate(s) representing such Share,

"Dividend Payment Date" has the meaning set forth in Section 4.1.

"Junior Securities” means, collectively, the Common Stock and any other-class of
securitics that is specifically designated as junior to the Serics A Preferred Stock.

"Liquidation" has the meaning set forth in Section 5.1.

"Liquidation Value" means, with respect to any Share on any given date, One Thousand
Dollars ($1,000) (as adjusted for any stock splits, stock dividends, recapitalizations or similar
transaction with respect to the Series A Preferred Stock.

“Majority-in Interest” means the prior written consent of holders of not less than fifty .
one percent (51%) of the then total outstanding Sharss of Serics A Preforred Stock voting
separately as a single class with one vote per Share, in person or by proxy, either in writing
without a meeting or at an annual or a special meeting of such holders, and any other applicable
stockholder approval requirements required by law.

"Person” means an individual, corporation, partnership, joint venture, limited liability
company, governmental authority, unincorporated organization, trust, association or other entity.

"Preferred Stock” has the meaning set forth in the Background Information.

"Qualified Public Offering" means the sale of Common Stock of the Corporation to the
public pursuant to a registralion statement filed with, and declared effective by, the U.S.
Securities and Exchange Commission.

"Securities Act” means the Sccuritics Act of 1933, as amended, or any successor federal
statute, and the rules and regulations thereunder, which shall be in effect at the time.

"Series A Preferred Stock" has the meaning set forth in Section 1,
"Share” means a share of Series A Preferred Stock.

2.
21621531
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"Subsidiary" means, with respect to any Person, any other Person of which a majority of
the outstanding shares or other equity interests having the power to vote for directors or
comparable managers are owned, directly or indirectly, by the first Person.

3 Rank. With respect to the payment of dividends and distribution of
assets upon liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, all Shares of the Series A Preferred Stock shall rank senior to all Junior
Securities,

4. Dividends.

4.1 Accrual and Pavment of Dividends. From and after the Date of Issuance of any
Share, cumulative dividends on such Share shall accrue, whether or not declared by the Board and
whether or not there are funds legally available for the payment of dividends, on a daily basis in
arrears at the rate of one percent (1%) per annum on the Liguidation Value thereof, All acerued
dividends on any Share shall be paid in cash only when, as and if declared by the Board out of
funds legally available therefor or upon a liquidation of the Series A Preferred Stock in
accordance with the provisions of Section 5§, provided, that to the extent not paid on the last day
of December of each calendar year (each such date, a "Dividend Payment Date"}, all accrued
dividends on any share shall accumulate on the applicable Dividend Payment Date whether or not
declared by the Board and shall remain accumulated dividends until paid pursuant hercto or
converted pursuant to Section 8. All accrued and accumulated dividends on the Shares shall be
prior and in preference to any dividend on any Junior Securities and shall be fully declared and
paid before any dividends are declared and paid, or any other distributions or redemptions are
made, on any Junior Securities, other than to (a) declare or pay any dividend or distribution
payable on the Common Stock in shares of Common Stock or (b) repurchase Commeon Stock held
by cmployees or consultants of the Corporation wpon termination of thetr employment or services
pursuant fo agreements providing for such repurchase.

4.2 Partial Dividend Payments. Except as otherwise provided herein, if at any time
the Corporation pays less than the total amount of dividends then accrued and accumulated with
respect to the Series A Preferred Stock, such payment shall be distributed pro rata among the
holders thereof based upon the aggregate accrued and accumulated but unpaid dividends on the
Shares held by each such holder.

5. Liquidation.

5.1 Ligquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (a "Liquidation"), the holders of Shares of Series A
Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders, before any payment shall be made to the holders of
Junior Securities by reason of their ownership thereof, an amount in cash equal to the aggrepate
Liguidation Value of all Shares held by such holder, plus all unpaid accrued and accurmulated
dividends on all such Shares (whether or not declared).

-3-
2162153.1
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52 Insufficient Assets. If upon any Liquidation the remaining assets of the
Corporation available for distribution to its stockholders shall be insufficient to pay the holders of
the Shares of Series A Preferred Stock the full preferential amount to which they are entitled
under Section 8.1, (a) the holders of the Shares shall share ratably in any distnbution of the
remaining asscts and funds of the Corporation in proportion to the respective full preferential
amounts which would otherwise be payable in respect of the Serics A Preferred Stock in the
aggregate upon such Liquidation if all amounts payable on or with respect to such Shares were
paid in full, and (b) the Corporation shall not make or agree to make any payments to the holders
of Junior Securities.

53 Notice Requirgment, In the event of any Liquidation, the Corporation shall,
within ten {10} days of the date the Board approves such action, or no later than twenty (20) days
of any stockholders’ meeting called to approve such action, or within twenty (20) days of the
commencement of any involuntary proceeding, whichever is earlier, give each holder of Shares of
Series A Preferred Stock written notice of the proposed action. Such written notice shall describe
the material terms and conditions of such proposed action, including a description of the stock,
cash and property to be received by the holders of Shares upon consummation of the proposed
action and the date of delivery thereof. If any material change in the facts set forth in the initial
notice shall occur, the Corporation shall promptly give written notice to each holder of Shares of
such material change.

6. Yoting. Each holder of outstanding Shares of Serics A Preferred Stock shall be
entitled to vote with holders of outstanding shares of Common Stock, voting together as a single
class, with respect to any and all matters presented to the stockholders of the Corporation for their
action or consideration (whether at a meeting of stockholders of the Corporation, by written
action of stockholders in lien of a meeting or otherwise). In any such vote, each Share of Series
A Preferred Stock shall be entitled to one vote per share. Each holder of outstanding Shares of
Serics A Preferred Stock shall be entitled to notice of all stockholder meetings (or requests for
written consent) in accordance with the Corporation's bylaws.

7. [intentionally omitted]
8. Conversion,
21 Automati nyersion
() Automatic Conversion. In connection with, and on the closing of, a

Qualified Public Offering by the Corporation, all of the oulstanding Shares of Series A Preferred
Stock (including any fraction of a Share) held by stockholders shall automatically convert along
with the agpregate accrued or accumulated and unpaid dividends thereon into an aggregate
number of shares of Common Stock (including any fraction of a Share) as is determined by (i)
multiplying the number of Shares (including any fraction of a Share) to be converted by the
Liquidation Value thereof, (ii) adding to the result all accrued and aceumulated and unpaid

21621531
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dividends on such Shares to be converted, and then (ii} dividing the result by the applicable
Conversion Price then in effect.

(b) No Option to Convert. If the Corporation does not conduct a Qualified
Public Offering, the Shares are not convertible.

82 Procedures for Conversion; Effect of Convergion

{a) Procedures for Aufomatic Conversion. As of the closmg of a Qualified
Public Offering all outstanding Shares of Series A Preferred Stock shall be convened to the
number of shares of Common Stock calculated pursuant to Section 8.1(a) without any further
action by the relevant holder of such Shares or the Corporation. As promptly as practicable
following such Qualified Public Offering (but in any event within five (5) days thereafter), the
Corporation shall send each holder of Shares of Series A Preferred Stock written notice of such
event, Upon receipt of such notice, each holder shall surrender to the Corporation the certificate
or certificates representing the Shares being converted, duly assigned or endorsed for transfer to
the Corporation (or accompanied by duly executed stock powers relating thereto) or, in the event
the certificate or certificates are lost, stolen or missing, accompanied by an affidavit of loss
executed by the holder. Upon the surrender of such certificate(s) and accompanying materials, the
Corporation shall as promptly as practicable (but in any event within ten (10) days thereafter)
deliver to the relevant holder a certificate in such holder's name (or the name of such holder's
designee as stated in the written election) for the number of shares of Common Stock (including
any fractional share) to which such holder shall be entitled upon conversion of the applicable
Shares. All shares of Common. Stock issued hereunder by the Corporation shall be duly and
validly issued, fully paid and nonassessable, free and clear of all taxes, liens, charges and
encumbrances with respect to the issuance thereof.

(b) Effect of Conversion. All Shares of Series A Preferred Stock converted
as provided in this Section 8.1 shall no longer be deemed outstanding as of the effective time of
the applicable conversion and all rights with respect to such Shares shall immediately cease and
terminate as of such time, other than the right of the holder to receive shares of Commen Stock
and payment in licu of any fraction of a Share in exchange therefor.

83 Reservation of Stock. The Corporation shall at all times when any Shares of
Series A Preferred Stock is outstanding reserve and keep available out of its authorized but
unissued shares of capital stock, solely for the purpose of issuance upon the conversion of the
Series A Preferred Stock, such number of shares of Common Stock issuable upon the conversion
of all cutstanding Series A Preferred Stock pursuant 1o this Section 8. The Corporation shall take
all such actions as may be necessary to assure that all such shares of Common Stock may be so
issued without violation of any applicable law or governmental regulation or any requirements of
any domestic securities exchange upon which shares of Common Stock may be listed {except for
official notice of issuance which shall be immediately delivered by the Corporation upon each
such issuancs). The Corporation shall not ¢lose its books against the transfer of any of its capital

5.
2162153.1
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stock in any manner which would prevent the timely conversion of the Shares of Series A
Preferred Stock.

8.4 No Charge or Payment, The issuance of certificates for shares of Common Stock
upon conversion of Shares of Serics A Preferred Stock pursuant to Section 8.1 shall be made
without payment of additional consideration by, or other charge, cost or tax to, the holder in
respect thereof. '

9, Reissuance of Series A Preferred Stock. Any Shares of Series A Preferred
Stock redeemed, converted or otherwise acquired by the Corporation or any Subsidiary shall be
cancelled and retired as authorized and issued shares of capital stock of the Corporation and may
reissued as determined by the Board from time to time.

10.  Notices. Except as otherwise provided herein, all notices, requests, consents,
claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b)
when received by the addressee if sent by a nationally recognized overnight courier (receipt
requested); (¢) on the date sent by facsimile or e-mail! of a PDF document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next business day if
sent after normal business hours of the recipient; or {(d) on the third day after the date mailed, by
certified or registered mail, return receipt requested, postage prepaid. Such communications must
be sent (a) to the Corporation, at its principal executive offices and (b) to any stockholder, at such
holder's address at it appears in the stock records of the Corporation (or at such other address for a
stockholder as shall be specified in a notice given in accordance with this Section 10).

11, ndmen iver, No provision of this Cenificate of Designation may be
amended, modified or waived except by an instrument in writing executed by the Corporation and
a Majority in Interest and any such written amendment, modification or waiver will be binding
upon the Corporation and each holder of Senies A Preferred Stock, provided, that no such action
shall change or waive (a) the definition of Liquidation Value, (b) the rate at which or the manner
in which dividends on the Series A Preferred Stock accrue or accumulate or the times at which
such dividends become payable pursuant to Section 4, or (c) this Section 11, without the prior
written consent of each holder of outstanding Shares of Series A Preferred Stock; provided,
Jurther, that no amendment, modification or waiver of the terms or relative priorities of the Series
A Preferred Stock may be accomplished by the merger, consolidation or other transaction of the
Corporafion with another corporation or entity unless the Corporation has obtained the prior
written consent of the holders in accordance with this Section 11.

[SIGNATURE PAGE FOLLOWS])

-6-
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This Certificate of Designation is executed on behalf of the Corporation by its President
_onJune 13,2016

American Medical Surgery Partners,
Inc,

By_: Thomas R. Nawkirk_\ (
Its: President

A
2162153.]



