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P. O, Box 6327 FEVELIDE ha a0 T

Tullahgsee, Floride 32301

Re:  PROWEH HEALTH SYSTEMS, INC,
Gentlemen:
Please find enclosed for filing, original and one (1) copy of Articles of Incorporation for the

above Corporation, together with Certificate of Registered Agent.. Also enclosed is check in the
amount of $122.50, representing the (ollowing;

Filing Fee: $35.00
Certificd Copy of Articles: 52,50
Registered Agent: 35,00

TOTAL: $122.50

Please return the certified copy of the Articles of Incorporation to this office.
Thank you for your assistance in this matter,

Yours very truly,

HAWKINS, HAXKINS & BURT
By

David A. Burt, P.A,
DAB/Mbab
encls.
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ARTICLES OF INCORPORATION
or
PFROWEN HEALTISYSTEMS, INC,

. \ (R -t o
The undersigned incorporator, for the purpese of forming o corporation um\m‘..lhu Morlda
Busluess Corporation Act, hereby adopts the following Artliclos of lncorporution: . ;::»; -
K <Ta
L. 1 -

ARTICLIE L - NAMY G e ™
e m O
The name of' this corporation shall be PROWEH MEALTH SYSTEMS, INC, Men e
I e
ARTICLE 1L = PURPOSE v

The purpose of this corporation shall be to conduet any lawiul business.

ARTICLE 11 - CAPITAL STOCK

The maximum number of® sharey of stock that the corporntion is authorized 1o have
outstanding at uny time shall be ten million (10,000,000) shares at $1,00 par value per share, all of
which shall be common stock of the sume class. ANl stock issued shall be ully paid and
nonngsessable. The stockholders shall have no preemptive rights with respect to the stock of the
corporation, and the corporation may issue and sell its common stock from time to time without
offering such shares to the stockliolders then holding shares of common stock.

ARTICLE 1V - INITIAL CAPITALIZATION

The amount of'capital with which the corporation will begin business shall be and is the sum
of One Thousund Dollars ($1,000,00).

ARTICLE V - EXISTENCE

5

The corporation shall have perpetual existence.

ARTICLE VI - PRINCIPAL OFFICE

The principal office of this corporation shalt be located in the City of Clearwater, County of
Pinellas, State of Florida, and the post office address of said principal office of the corporation shail
be 2833 Meadow Hill Drive, Clearwater, Florida, 34621.

Page |




ARTICLI YL IRECTORS
The mumber of directors of thils corpormtion shall bo not less thisn one nor more than nine,
ARTICLE VI INITIAL DIRECTORS
The namoes and post office nddress of the member of' the (Trst Board of Directors who,
subjeet to the provisions off the by-lnws il these Articles off Incorporation, shall hold oflice for

the first yenr of the corporation's existence or until thelr suceessors aro elected and have qundified,
are as lollows;

Name Post Office Adidress

Stephen W, Wischweh 2833 Mendow Hill Drive
Clenrwater, Florida, 3462t

ARTICLE IX - INCORPORATORS

The numics and street address of the incorporator to these Articles of Incorporation is as
follows;

Nume Post Office dddresy

Stephen W, Wischweh 2833 Mcadow Hill Drive
Clearwater, Florida, 34621

ARTICLE X - AMENDMENTS

This corporation reserves the right to amend, alter, change or repeal any provision
contained hercin in the manner now or hereafter prescribed by law, and all rights conferred on
stockholders herein are granted subject to this reservation,

ARTICLE XU - INITIAL REGISTERED AGENT AND ADDRESS

The name and address of the initial registered office and initial registered agent are as
follows:

Stephen W, Wischweh
2833 Meadow Hiil Drive
Clearwater, Florida, 34621

Page 2




IN WITNESS WHEREOF, 1, the undersigned subscribing lncorporator, huve hereunto sel
nay hand and senl this Z8 day of December, 1995, for the purpose of forming this corporstion under
the laws of the State of' Florlda, and we hereby manko, subscribe, ncknowledge snd file in the offico
of tho Seeretary of’ State of the State of Florida those Articles of Incorporation and certify that the

fhety heroin stated aro true,
’ _Stulécn W. Wischweh

Page 3




ACCEPTANCE OF APPOINTMENT BY

REGISTERED AGENT

The undersigned does hereby accept the appointment by PROWEH HEALTH
SYSTEMS, INC., to serve as it's registered agont, ‘The undersigned is fumiliar with and necepty
the obligationy of such position.

Stephen W, Wischweh
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Corporation Records Bureau
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P, O. Box 6327 PAREED (50 PR T, 51
Tallahasaee, Florida 32301
Re: PROWEH HEALTH SYSTEMS, INC,
Gentlemon:
Pleass find enclosed for filing, original and one (1) copy of Asticles of Amendment to Articles
"7 7" of Incorporation of Proweh Health Systems, Inc, - Also enclosed is'check in the amount-of $87,50, .- . - ..y
PR " representing the followinig:. ~. ol T e T T wr:;
Filing Fev $35.00
Certified Copy of Articles of Amendement —92.50 "
20 @
TOTAL $87.50 f;% '-‘.3‘% ‘2}'
-l ,.,o‘ o
Please return the certified copy of the Articles of Amendment to this office. @na i ﬂ;‘
m = B
Thank you for your assistance in this matter. T.‘?n :_f;-_ 3
f‘ m 1}
[ Lo S
0¥,
Yours very truly, ";f#‘ o
HAWKINS, HAWKINS & BURT
By: — _D
M David A. Burt, P.A.,
DAB/bab oAl
encls. _ _
AUTHGORIZATION 8Y PHONE 9, Mj I{)
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ARTICLES OF AMENDMENT
TO ARPICLES OF INCORPORATION
OF PROWEH HEALTH SYSTEMS, INC,

A \.n‘

T e i
The undersgned, as sole shareholder, President and Director of I’R()WFH.) A TH e

XA “‘:'::M
SYSIEMS, INC., a Florida corporation, hereby certities that at o Special Mculng m’,’il ¢ S?)Jt. \“’\
3
o

(r\

Sharcholder, duly held at 2833 Meadow Hill Drive, in the City of Clenrwater, County u‘ﬂfﬂullm’?

Stute of Floride, the iolluwlnr_; resolution was adopted by the soie shureholder of said Cor pv@ﬂhn
The dote of mluleun of the amendment fa March 21, 1990,

RESOLVED that Article [1T - CAPITAL STOCK of the Arlicles ol lncorporntion ol
PROWEH HEALTH SYSTEMS, INC., o Florida corporation, is hiereby nmended to
reud vy Tollows:

““I'he mnximum number of shares of stock that the corporation is authorized to
have outstanding at any time shall be ten million (10,000,000) shares 1l $0.0001 par
value per share, ull of which shall be common stock of the sume closs. All stock issucd
shall be fully paid and nonussessuble. The stockholders shall have no preemplive rights
with respect to the stock of the corporation, and the corporation may issue and sell its
cotimon stock from time to time without offering such shares to the stockholders then
holding shures of common stock".

It is further,

RESOLVED that Article IV - INITIAL CAPITALIZATION of the Articles of
Incorporation of PROWEH HEALTH SYSTEMS, INC., a Florida corporation, be and
the same is hereby deleted.

IN WITNESS WHEREOF, the parties hereto have set their hands and have affixed the

corporate seal of said corporation on this 2/ day of March, 1996,

PROWEM HEALTH SYSTEMS, INC.

Stefhen W. Wischweh
President and Secretary

{Corparate Seab




STATE OF FLORIDA
COUNTY Ol VOLUSIA

BEFORLE ML, personally appeared STEPHEN W, WISCHWEH, 1o me known to be the
President and Seeretary off PROWEH HEALTH SYSTEMS, INC., u Flotida corporation, and who
exocuted the foregoing Articles of Amendment to Articles ol Incorporation, and aeknewledged

before me that they exeeuted the same for the purposes expressed therein, as their voluntary aet and
deed, and that the faets set torth therein are true and coreeat.

-
WITNESS my hand and oflicial seal in the County and State lust aforesnid (his ZI_F(iny of

Murch, 1996,
T~ )

~ Notury Public, State of Florida ot Large,
My Commission Expires;

Commission No.:

Wil DAVIDABURT
of -}“.\ MY COMMISSION # CC 429561
Dnaagld  EXPIRES; Decernber 20, 1098
r

3

-
o 2] Vo]
M R
™o
T I Ligm
=17 g &9
bi.‘. e
gm N r:n.-ru
m"( h-'h.-l
o g
:‘El = 70
o T 4
O—"‘ - o
wor -
Sm =
e




P96

HAWKINS, K

w [CINB & 13 Ul{'l‘
A FARTREIHID 01 110I4MTON AL ANMOAITATIONN
AT'PORNIIYH A LAWY

O3 HOWEIHE HUEOIGWORIE AVIINUIK
DAY'TUNA BHAULL IPLOIRTDA BUL L4-40M1)
ALINRIRIY 10, AW KINK, LA,
DUNALD 1AW KENS, 1A
DAVID A NIURE I%A

THLPIONI 0104) U004 410
May 23, 1997

IPA N (040 DN

Corporatiots Records Burenu

Division of Corporations ;
Department of Stato
P, Q. Box 6327

Tatlahasseo, Florida 32301
Re:

5000002191 2265——0
-05/2 £97--01054~-011
*MB? 50  woemm3?, 50

ARTICLES OF AMENDMENT - PROWEH HEALTH SYSTEMS, INC.
Gentlemen:

Please find enclosed for filing, original and one (1) copy of Articles of Amendment
to Articles of Incorporation of Proweh Heaith Systems, Inc.  Also enclosed is check in the amount
of $87.50, representing the following

Filing Fee $35.00
Certified Copy of Articles of Amendement 52,50
TOTAL $87.50 /';*_ fﬁv
= o :E- P A
Please return the certified copy of the Articles of Amendment to this office, 3’1")‘ = ,,,fj.
- :—- ™~ Py L]
UJE,-; —t 2
Thank you for your assistance in this matter ‘,-:;11 ; = )
oo
Yours very truly, oy N
| - 2= £
HAWKINS, HAWKINS & BURT ~ 2°

By:D )M‘k_\

David A. Burt, P.A.
encls.
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PROWEH HEALTH SYSTEMS, INC. f‘(éf/;,(

1, The Articles of Incorporation of Proweh Health Systems, lnc..(dﬁs amended by
Amendment adopted March 21, 1996, are hereby further amended as set forth below.

2. Article 111 - Capital Stock is amended and restated in its entirety to read as follows:

ARTICLE 111 - CAPITAL STOCK

Scclion |, Authorized Shares.  The total number of shares of stock of all classes which
the Corporation shail have authority to issue is 110,000,000 shares, of which ten million (10,000,000)
shares shall be common stock of the par value of $0.0001 each (hereinafter called “Common Stock™)
and one hundred million (100,000,000) shares shall be Preferred Stock of the par value of $0.00001)
each (hereinafter called “Preferred Stock™).

Section 2, Preferred Stock. The designations and the powers, preferences and rights
and the qualifications, limitations or restrictions thereof of the shares of each class are as follows:

2.1 The Preferred Stock may be issued from time to time in one or more series,
the shares of each series tu nave such voting powers, full or limited, and such designations,
preferences and relative, participating, optional or other special rights and qualifications, limitations
or restrictions thereof as are stated and expressed herein or in the resolution or resolutions providing
for the issue of such series, adopted by the Board of Directors as hereinafter provided.
2.2 Authority is hereby granted to the Board of Directors of the Corporation,

subject to the provisions of these Articles and to the limitations prescribed by law, to authorize the

issue of one or more series of Preferred Stock and with respect to each such series to fix by resolution

or resolutions providing for the the issue of such series the voting powers, full or limited, if any, of




. the e.almrcs of such series and the designations, preferences and reltive, participating, optional or other
speciul rights and the qualifications, timitations or restrictions thereof, The authority of the Board
o7 Directors with respeet to each series shall include, but not be timited to, the determination or fixing
of the following:

(n)  The designation of such series,

(b)  ‘The dividend rate of such serics, the conditions and dates upon which such
dividends shull be payable, the relation which such dividends shall bear to the dividends puyuble on
any other class or classes of stock, and whether such dividends shall be cumulative or noncumulative,

(c)  Whether the shares of such series shall be subject to redemption by the
Corporation and, it made subject to such redemption, the times, prices and other terms and conditions
of such redemption, which redemption shall, if the Board shall so fix and determine, be a fixed and
mandatory obligation of the Corporation.

(d)  The terms and amount of any sinking fund provided for the purchase or
redemption of the shares of such series,

(e) Whether or not the shares of such series shall be convertible into or

exchangeable for shares of any other class or classes or of any other series of any class or classes of
stock of the Corporation, and, if provision be made for conversion or exchange, the times, prices,
rates, adjustments, and other terms and conditions of such conversion or exchange.

D The extent, if any, to which the holders of the shares of such series shall be
entitled to vote with respect to the election of directors or otherwise.

(g) The restrictions, if any, on the issue or reissue of any additional Preferred
Stock.

(h)  Therights of the holders of the shares of such series upon the dissolution of,

2




« OF upun the distributlon of assets of, the Corporation,

2.3 xeept o otherwisg required by law und excopt for such voting powrers with
respect to the clection of directors and othor matters ay mny bo stated in the resolution or resolutions
of'the Bonrd of Directors providing for the ixsue of any series of Preferred Stock, the holders of any
such seriey shall have no voting power whatsoever, Subject to such restrictions as may be stated in
the resolution or resolutions of the Board of Dircctors providing for the issuo of any serics of
Preferred Stock, uny amendment to the Atticles of Incorporation which shall increase or decreaso the
nuthorized stock of any class or classes may be adopted by the affirmative vote of the holders of

majority of the outstanding shares of the voting stock of the Corporation.

Scction3.  lssuance of Stock.  The Corporation may from time to time issue and
disposo of any of the authorized and unissued shares of Common Stock or of Preferred Stock for
such consideration, not less than its par value, as may be fixed from time to time by the Board of
Directors subject to the preemptive rights of shareholders as provided below. The Board of Directors
may provide for payment therefor to be received by the Corporation in cash, property or services.
Any and all such shares of the Preferred Stock or Common Stock of the Corporation the issuance of
which has been authorized, and for which consideration so fixed by the Board of Directors has been
paid or delivered, shall be deemed full-paid stock and shall not be liable to any further call or
assessment thereon.

Sectiond, ~ Preemptive Rights.  The holders of Common Stock shall have no preemptive
rights with respect to the commo. stock of the Corporation, and the Corporation may issue and sell
its Common Stock from time to i « = without offering such shares to the stuckhelders then holding
shares of Common Stock.

Section S. Voting Rights. Except as otherwise provided by taw, the entire voting

3




« power shall be vested exclusively in the holders of the outstanding Common Shavos, and the holdoers
of record of the outstanding Common Shares shill be entitled to one vote por share on all matters
submitted 10 a vote at u mooting of sharcholders,

4, The forogoing amendment was adopted by the sharoholders of the Corporation on
January 6, 1997,
IN WITNESS WHEREOF', the undersigned President and Secretary of this Corporation have

set their hands and have affixed the corporate seal of said corporation on this / ‘/# day of

Mﬂa__. 1997, P
y / ‘7
AT TES}(’// sl/éz/% é/ /(%C%/ PROWEHHEALTH SYSTEMS, INC.,
- ey By: -4 '7@ _/_,Z @/fk//

phtn W, Wischweh
President

{Corpurate Scal)
STATE OF FLORIDA
COUNTY OF PINELLAS

BEFORE ME, personally appeared STEPHEN W. WISCHWEH, to me known to be the
President and Secretary of PROWEH HEALTH SYSTEMS, INC., a Florida corporation, and who
executed the foregoing Articles of Amendment to Articles of Incorporation, and acknowledged
before me that they executed the same for the purposes expressed therein, as their voluntary act and
deed, and that the facts set forth therein are true and correct.

1997,

H
WITNESS my hand and official seal in the County and State last aforesaid this Lf day of

~—— D oxcr

Notary Public, State of Florida at Large.
My Commission Expires:
Commissicn No.:
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Amendment Departient

Division of Corporations

Department of State 2on k]
Q02 191 2l —-~13

P, O, Box 6327 : -05/27/97=-01054--00%

Tullahasseo, Floridn 32301 MM!B .50  kuksnd?, S

Re: PROWEM I-IEAL"I'II SYSTEMS, INC. - STATEMENT PURSUANT TO
SECTION 607.0602(4), FLORIDA STATUTES

Gentlemen:

Please find enclosed for filing, original and one (1) copy of Statement of Prowch Health

Systerns, Inc. with attached copy of Resolution 2 of Mecting of Board of Directors. ﬂlso engtosed
is this firm’s check in the amount of $87.50, to cover the following:

:*.: :}Ti o
Mo el
File Statement $35.00 ;,’,;_:-;‘ m b
Certified Copy of Statement 52,50 i -
Mo 2ET
TOTAL $87.50 o L
2% o
Please return the certified copy of the Statement with attached Resolution to tﬁie‘ofﬁ" ce.
Thank you for your assistance in this matter.
Yours very truly,
HAWKINS, HASINS & BUR'
By: D
David A. Burt, P.A,
DAB/bab

o
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. , ARTLICLES OF AMENDMENT TO ARTICLES or INCORPORATION

. . Q.g) lr"-v
STATEMENT OF PROWLH HEALTH SYSTEMS, INC, 485 7, e,

PURSUANT 'O SECTION 607,.0602MMELORIDA STATUTES ¢ 7’\3,\ oy

M o vt
RELATING TO THE ISSUANCE OF '»1;,.'-13;.| - PR :)
FIRST SERILS PREFERRED STOCK Sy &u,
o
AR
N ) ()
C N
V7
1 ‘The namo of the corporation is Proweh Health Systoms, Ine,
2, A copy of the resolution establishing and dosignating the series known s First Series

Preferred Stock and fixing and determining the relative rights and preferences s attached
hereto as Exhibit A,

3. Such resolution was adopted on January 6, 1997,

4, Such resolution was duly ndopted by the board of directors and shareholders,

IN WITNESS WHEREOF, the undersigned president and secretary of this corporation have

executed this Statement on Mﬁa |4 1997,

Kt £ pthct

" StepHen W. Wischweh, President and Secretary

STATE OF FLORIDA

COUNTY OF PINELLAS

On this | Lfk-day of H ot TN » 1997, personally appeared before me, a notary public
of the State of Florida, Stephen W. Wischweh, to me well known to be the President and Secretary
of Proweh Health Systems, Inc. who executed the foregoing Statement and they acknowledged that
said execution was his act and deed and that the facts therein set forth are truly stated.

> ) X

Notary Public, State of Florida at Large
MyCommissionexpires:
Commission No.




RESOLUTION NO. 2
MEETING OF BOARD OF DIRECTORS OF
PROWEH HEALTH SYSTEMS, INC,

Hleld at 2833 Meadow Il Deive, Clemwater, Florda on January 6, 1997,

Resolution Lstublishing Flest Sevies Preferted Stosk

RESOLVED, that pursuont o the suthority vested in the Board of Directors of this
Carporation by its Articles of Incorporation, ns smended, the Board of Directors hereby creates serles
of preferred stock 1o be designated Flrst Serdes Preferred Stock, consisting of’ 100,000,000 shures,
$0.00001 par value cuch, and which the preferences and relotive, purticipating, optional and other
special rights, and the quatifications, limitations or restrictions on such preferenices and rights of such
series shall be as follows:

(N lssuance. The First Series Preferred Stock shall be issued in such amounts ns
muy be direeted by the Board of Directors to accommodte certnin redemption rights, herenfler
defined, with respect to certain timited partnerships to be created by the Corporation. The certificate
representing the First Series Preferred Stock shall designate to which limited purtnership the
redemption rights shall apply,

{2) Dividends.  The holdeys of record of First Series Preferred Stock shall not be
entitled to any dividends from the Corporation.

(3) Liguidation. In the event of a liquidation, dissolution or-winding up of the
Corporation, the holders of record of First Series Preferred Stock shall not be entitled to receive any
of the assets of the Corporation.

{4 Yoling. The holders of record of First Series Preferred Stock shall not be
entitled to vote on any issues, including the election of directors, involving the Corporation, except
as may be required by law or which may adversely effect their respective rights as holders of First
Series Preferred Stock.

)] Redemption. Upon the creation, by the Corpuration, of any of the limited
partnerships (or similar entities) (hercinafter “limited partnerships™) set forth in the attached Exhibit
A, the holder of the First Series Preferred Stock related to the limited partnership so created shall be
required to surrender, and the Corporation shall be obligated to redeem, such First Series Preferred
Stock in exchange for Investment Unit(s) in such limited partnerships in an amount equal to one
dollar ($1.00) for each of the First Series Preferred Stock held by such holder. The Corporation shall
have no obligation to create any of the limited partnerships, and nothing contained herein is intended
to give any holder of the First Series Preferred Stock the right to compel the Corporation to create
any such limited partnership.




Not lesy than ninety (90) doys after the crentlon of w Hmited purinership o specified
bt the foregoing parageaph, o notlee specitying the time and place of such redempiion shall be glven
by first-closs madl, postage prepaid, to the holders of record of the affected First Series Preferred
Stock at thele respective addresses ns the sume shult appenr on the books of the Corporation, but no
fuilure to mail such notiee or any defect thereln or dn the maiting thereof' shall affect the validity of
the proceedings for redemption, Any notics which was muiled in the manner herein provided shall
be conclusively presumed o have been duly given whether or not the holder receives the notice,

Atter the dute tixed for the redemption of the affected First Series Preferred Stock hy
the Corporation, the holder of such shures shall cease to be stockholders with respect to such sharey
td shall huve no interest in or clnims against the Corporation by virtue thercof und shal) have no
voting or other rights with respect to such shares, except the rights to receive the Units of the limited
purtnership so created upon such redemption from the Corporation upon surrender (and endorsement,
i required by the Corporation) of thelr certificates and the shares represented thereby shall no longer
be deemed to be outstanding.

(6)  Subordination. The Corporation guarantees to the holder of any [nvestment Unit{s)
of the limited partnerships which are acquired by cedemption of the First Serics Preferred Stock the
following annual rate of return for each dollar value of such Investment Unit(s) held by such holder;

a, 8% rate of return if the Corporation cnrolls as Members one (1%) percent of the eligible
lives, as defined by the limited partnership agreement, in the geographic region covered by
the limited partnership,

b. 15% rate of return if the Corporation enrolls as Members two (2%) percent of the eligible
lives, as defined by the limited purtnership agreement, in the geographic region covered by
the limited partnership,

c. 25% rate of return if the Corporation enrolls as Members three (3%) percent of the cligible
lives, as defined by the timited partnership agreement, in the geographic region covered by
the limited partnership,

d. 32% rate of return if the Corporation enrolls as Members four (4%6) percent of the eligible
lives, as defined by the limited partnership agreement, in the geographic region covered by
the limited partnership.

For purposes of this paragraph, the percentage specified above shall be calculated using only
those Members within the geographic region who are purchasers of the MSA Plus Product Line and
who have been enrolled as Members for not less than six consecutive months.

The Corporation shall pay to the holder of such Investment Unit(s) the amount necessary to
increase the actual annual rate of return eamed to the amount specified above once the percentage
of eligible lives herein described has been attained. Such calculations shall be made on the first day




)

of each entendar yeor for the previous cnlendar yenr and uny shovtfall shall be paid to the hotders of
such Investment Unit(s) within 30 duys, Such payments witt bo made by the Corporation from it
net earnings before taxes, carned from any source, I the amount due the holders of such Investment
Unit(s) exceeds the Corporntion's net cornings (before taxey in the sume year), then the balance du,
it any, shull be corried forward at 7% simplo interest until said balance due plus ncerued interest iy
i,

(7 Conversion.  The Fiest Serles Preferred Stock are not convertible or exchangenble
for shares of any other closs or clagses of stock of the Corporation,

(¥)  NoOther Rights. The shares of the First Serics Preferred Stock shall not have
uny relative, participating, optional or other special rights or powers other than s set forth above and
in the Articles of Incorporation, a8 amended.

pONE THIS __ 6™ day nr_M,
oy,

/

Becretary

1 HEREBY CERTIFY that the foregoing is a true and correct copy of a resolution duly
adopted by the Board of Directors of Proweh Health Systems, Inc. on the 6th day of January, 1997,

DATED: _[Mleom Y 1997

(SEAL)




EXHIBIT A

PROWEH HEALTH SYSTEMB, INC,

Limitad Partnorship Namas

Proweh - Wost Florida Limited Partnarship
Prowoh - Southaast Flor(da Limitod Parnershlp
Prowah - North Florida Limited Partnorship
Prowah - Alabama Limited Partnarship

Proweoh - Goergla Limited Partnorshlp

Proweh - Tennessee Limiled Parinorship
Proweh - Gulf States LImited Partnership
Proweh - Arkoma Limiled Parinership

Proweh - Texas Limited Partnership

Proweh - DC Limited Partnership

Proweh - MidAtlantic Limited Partnership
Proweh - Virginia Limited Partnership

Proweh - North Carollna Limited Partnership
Proweh - South Carolina Limited Partnership
Proweh - Western Pennsylvania Limited Partnership
Proweh - Ohio Limited Parthership

Proweh - Kentucky Limited Partnership

Proweh - Eastern Pennsylvania Limited Partnership
Proweh - New Jersey Limited Partnership
Proweh - NYC Limited Partnership

Proweh - New England Limited Partnership
Proweh - Massachusetts Limited Partnership
Proweh - New York Limited Parinership
Proweh - lllincis Limited Partnership

Proweh - Michigan Limited Partnership

Proweh - Indiana Limiled Partnership

Proweh - Minnesota Limited Partnership
Proweh - Missouri Limited Partnership

Proweh - Midwest Limited Partnership

Proweh - Mountain States Limited Partnership
Proweh - Northern California Limited Partnership
Proweh - Northwest Limited Partnership
Proweh - LA Limited Partnership

Proweh - San Diego Limited Partnership
Proweh - Southwest Limited Partnership
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224 10 )
-07/18/47--01049-~108
Amendiment Department AR T RWEARET. 50
Division of Corporations
Depattnient of State
P. O. Box 0327
Tulluhassce, Florida 32301

SN, =
Re: PROWEH HEALTH SYSTEMS, INC. '(w’,‘" % .—5}.
CORRECTED ARTICLES OF AMENDMENT TO ARTICLES OF RN ) -
INCORPORATION T e
l‘!:\-‘. o "1
e =\
Gentlemen: ’\L‘v‘. =

o5t
2R

Please find enclosed for filing, original and one (1) copy of Corrected Articles of Amendfient

to Articles of Incorporation (Statement of Proweh Health Systems, Inc. with attached copy of

Resolution 2 of Meeting of Board of Directors). Also enclosed is this firm's check in the amount

of $87.50, to cover the following;

Filing Fee $£35.00
Certified Copy of Amendment _52.50
TOTAL $87.50

Please return the certified copy of the Corrected Articles of Amendment to this office.

Thank you for your assistance in this matter.

‘4%7&:1&;\4; ,,ﬂa‘; Corepdmrend Yours very truly,
| L5 Cornaed previovs Aorrendmenl HAWKINS, HA

TJ’J 5/2 7&?2 LT “gsfii?g\\

David A. Bun, P.A,
DAB/bab

encls. /4 /7} e /,) d

VS aue 291997
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FLORIDA DEPA l'l‘MliJN'.l‘ OF STAT'E
Sandra 13, Mortham
Soerotnry of Stato

July 24, 1997

DAVID A, BURT, P.A,
501 8, RIDGEWOOD AVE.
DAYTONA BEACH, FL 32114-4086

SUBJECT: PROWEH HEALTH SYSTEMS, INC.
Ref. Number: P86000002804

We have received your document for PROWEH HEALTH SYSTEMS, INC. and
Your check(s) totaling $87.50. However, the enclosed document has not been
iled and is being returned for the following correction(s):

Articles of Correction must be filed within 10 business days of the date that the
original document was filed,

Please entitle your document Articlos of Amendment.
Piease stata what is baing amended or changed.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concering the filing of your document, please call
(850) 487-6909.

Velma Shepard
Corporate Specialist Letter Number: 097A00037446

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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DAVIEY AL TIUIET I, August 25, 1997

Ms. Vel Shepard, Corporate specialist
Florida Depariment of State

Division of Corporations

P, 0. Box 6327

Tallahnssee, Florida 32314

Re:  PROWEH HEALTH SYSTEMS, INC.
CORRECTED ARTICLES OF AMENDMENT TO ARTICLES OF
INCORPORATION
Your Reference #P96000002804

Denr Ms. Shepard:
Pursuant to.your letter of fuly 24, 1997, copy of which is enclosed, please find enclosed for
filing, original and one (1) copy of Corrected Articles of Amendment to Articles of Incorporation

with attached copy of Resolution 2 of Meeting of Board of Directors, of Proweh Health Systems, Inc.

We have previously forward our check to you in the amount of $87.50 to cover the following;:

Filing Fee $35.00
Certified Copy of Amendment 52.50
TOTAL $87.50

Please return the certified copy of the Corrected Articles of Amendment to this office,
Thank you for your assistance in this matter.
Yours very tiuly,
HAWKINS, HAWKINS & BURT
By: —j> "/) (-}F‘_’l\
David A. Burt, P.A,

DAB/bab
encls.




ARTICLES OF AMENDMENT 'FO 9
ARTICLES OF INCORPORA'TION Als 2,

STATEMENT OF PROWEI HEALTH SYSTHEMS, INC, m’-[ﬁm SR

PURSUANT TO SECTION 607.047(3), FLORIDA STATUTIES R4 ).-L"a’ffl A
RELATING 'TO THE ISSUANCE OF o4
FIRST SERIES PREFERRED STOCK
Il The name of the corporation ts Proweh Health Systems, Inc,
2, A copy of the resolution establishing und designating the series known ay Pirst Scrles

Preferred Stock and fixing und determining the relative rights and preferences iy nttached
hereto us Exhibhe A,

3 Such resolwtion was wdopted on Junuary 6, 1997,
4, Such reselution was duly adopted by the board of direetors and sharcholders,
5, The Articles of Amendment previously filed by Prowch Health Systems, Ine, on May 27,

1997, did not contain a correet copy of the resolution establishing the First Series Preferred
Stock. The third word of the first sentence of Paragraph (6) of the Resolution {s correctly
“subordinates”. The purpose of this Amendment is 1o correct the first sentence of Paragraph
(6) to read in accordunce with the attached resolution,

IN WITNESS WHIEREOF, the dersigned president and secretary of this corporation have

exceuted this Statement on Ah,? Jg 23 , 1997,

Stephen W, Wischweh, President and Secretary

STATE OF FLORIDA
COUNTY OF PINELLAS

Onthis 23 { day of /909 2] 7L » 1997, personally appeared before me, 2 notary public
of the State of Florida, Stephen W.’Wischweh, to me well known to be the President and Secretary
of Proweh Health Systems, Inc. who executed the foregoing Statement and they acknowledged that
said execution was his act and deed and that the facts therein set forth are truly stated.

TS _) (Wk\
Notary Public, State of Florida at Large

My Commission expires:
Commission No,

A




RESOLUTION NO. 2
MELTING OF BOARD OF DIRECTORS OF
PROWEN HEALTH SYSTEMS, INC.

Held ot 2833 Meadow HIll Drive, Clearwater, Florida on January 6, 1997,

Regolution Entablishing First Series Preforred Stock

RESOLVED, that pursunnt to the authority vested in the Bourd of Directors of this
Corporation by its Artictes of Incorporation, as amended, the Board of Directors hereby creates series
of preferred stock to be designated First Series Preferred Stock, consisting of 100,000,000 shares,
$0.00001 par value ench, and which the preferences and relative, pasticipating, optional and other
specinl rights, and the quallfications, limitations or restrictions on such preferences and rights of such
series shall be as follows:

(1) lysuance. The First Series Preferred Stock shall be issucd in such amounts s may
be dirccted by the Board of Directors to accommodute certain redemption rights, hereafter defined,
with respect to certain limited partnerships to be created by the Corporation.  The certificate
representing the First Series Preferred Stock shall designate to which limited partnership the
redemption rights shall apply.

(2) Dividends. The holders of record of First Serics Preferred Stock shall not be
entitled to any dividends from the Corporation.

(3)  Liquidation. In the event of a liquidation, dissolution or winding up of the
Corporation, the holders of record of First Series Preferred Stock shall not be entitled to receive any
of the assets of the Corporation,

(4)  Yoting. The holders of record of First Series Preferred Stock shall not be
entitled to vote on any issues, including the election of directors, involving the Corporation, except
as may be required by faw or which may adversely effect their respective rights as holders of First
Series Preferred Stock.

(5)  Redemption. Upon the creation, by the Corporation, of any of the limited
partnerships (or siniilar entities) (hereinafter “limited partnerships”) set forth in the attached Exhibit
A, the holder of the First Series Preferred Stock related to the limited partnership so created shall be
required to surrender, and the Corporation shall be obligated to redeem, such First Series Preferred
Stock in exchange for Investrent Unit(s) in such limited partnerships in an amount equal to one
dollar ($1.00) for each of the First Series Preferred Stock held by such holder. The Corporation shall
have no obligation to create any of the limited partnerships, and nothing contained herein is intended
to give any holder of the First Series Preferred Stock the right to compel the Corporation to create
any such limited partnership.




Not less than ninety (90) days after the creation of a limited partnership ay specifled
in the firegoing paragraph, s uotice specilying the time and place of such redemption shall be given
by first-class mail, postage prepald, 1o the holders of record of the aftected First Serios Profered
Stock nt their reapective addresses as the same shall appenr on the books of the Corporation, but no
failure to mail such notice or any defect therein or in the malling thereof shall affect the validity of the
proceedings for redemption, Any notice which was mailed in the mantier hereln provided shall be
conclusively presumed to have been duly given whether or not the holder recelves the notico.

After the date fixed for the redemption of the affected First Series Preferred Stock by
thic Corporation, the hokler of such shares shall cease to be stockholders with respeet to such shares
and shall have vo interest in or claims against the Corporation by virtue thereof and shull have no
voting or other rights with respect to such shares, except the rights to receive the Units of the limited
pattaership so crested upon such redemption ftom the Cotporastion upon surrender (and endorsement,
if required by the Corporation) of their certificates and the shares represented thereby shall no longer
be deemed to be outstanding,

(6)  Subordination. ‘The Corporation subordinates to the holder of any tnvestment Unit(s)
of the limited partnerships which are acquired by redemption of the First Series Preferred Stock the
following annual rate of return for each dollar value of such Investment Unit(s) held by such holder:

a. 8% rate of retum if the Corporation cnrolls as Members one (1%) percent of the cligible lives,
as defined by the limited partnership agreement, in ihe geographic region covered by the
limited partnership,

b. 15% rate of return if the Corporation cnrolls as Members two (2%) percent of the eligible
lives, as defined by the limited partnership agreement, in the geographic region covered by
the limited partnership,

c. 25% rate of return if the Corporation enrolls as Members three (3%) percent of the eligible
lives, as defined by the limited partnership agreement, in the geographic region covered by
the limited partnership,

d. 32% rate of return if the Corporation enrolls as Members four (4%) percent of the eligible
lives, as defined by the limited partnership agreement, in the geographic region covered by
the limited partnership.

For purposes of this paragraph, the percentage specified above shall be calculated using oniy
those Members within the geographic region who are purchasers of the MSA Plus Product Line and
who have been enrolled as Members for not less than six consecutive months.

The Corporation shall pay to the holder of such Investment Unit(s) the amount necessary to
increase the actual annual rate of returr earned to the amount specified above once the percentage
of eligible lives herein described has been attained. Such calculations shall be made on the first day




of euch calendar yonr for the previous ealendur year and any shortfull shalf be paid to the holders of
such Investment Unit(s) within 30 duys, Such payments will be made by tho Corporation from ity net
carnings bofore taxos, earned from any source. 1€ the amount due the holders of such Investment
Unit(s) exceeds the Corporation's net carnings (before taxes In the same year), then the butance due,
it any, shall be carried forward at 7% gimple Interest until snid bulance due plus acerued interest s
paid.

(7 Conversion.  The First Serios Preferred Stock are not convertible or exchuangenble
for shares of any other class or classes of stock of the Corporation,

(8)  NoOther Riglits. The shares of 1he IFirst Series Preferred Stock shall not have

any relative, participuting, optional or other special rights o powers other than us set forth above and
in the Articles of Incorporation, as amended,

DONE THIS (9__%_ day of‘a%. 1997.

Secretary

1 HEREBY CERTIFY that the foregoing is a true and correct copy of a resolution duly
adopted by the Board of Directors of Proweh Health Systems, Inc. on the 6th day of January, 1997,

DATED: § L , 1997
4/; oy, () il Hl

Secret

(SEAL)




