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'TRIDENT MEDICAL CONCEPTS, INC.

1702 'Fervace Drive East
Lake Worth, I'L 33462-G473
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Sccretary of State
409 Enst Goines Street
Tallahussee, FL 32399

Dear Sirs:
Enclosed please find a check for $122,50 to file the Articles of Incorporation for Trident Medical

Concepts, Inc.

If you have any questions, please contact me at the nu nber listed above,
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TRIDENT MEDICAL CONCEPTS, INC, SE
I~ 3] . ||

. f WU OF g pare
e undersipied subseriber to these Articles of Ingorporation, o naturnl person cuﬁ\lﬁl:t't\. ft"idabtjnnﬂ&\e]}fj 4
hereby forms & corporation under the Taws of'the State of Florida,

ARTICLE L NAMY

The nane of the corporation shall be Trident Medient Concepts, Ine. 'I'ho principal place of businesy shal!
be 2240 Woolbright Rond, Suite 342, Boynton Beach, 174, 33426,

ARTICLE 11, NATURE OF BUSINESS

''ils corporation may enguge in or transact any or all fuwill nctivities or businesses permitted under the
laws of the United States, the State of Floridn or any other state, country, territory, nation or planct,

Q!S'rlg\l F ]l] Q Q !)!rr ! l :vng!;
A Common Stock

The aggregate number of shares which the Corporution shall have the authority to issue is 50,000,000
which are divided into 40,000,000 shares of Common Stock, $ 0.001 par value per shese and 10,000,000
shares of Preferred Stock, $ 0.001 par value per share,

B. Preferred Stock,

. Shares of Preferred Stock may be issued from time to time in one or more classes as may from time
to time be determined by the Board of Directors, each of snid class(es) is to be distinctly designated. All
sharcs of any one class of Preferred Stock shall be alike in every particular, except that there muy be
different dntes from which dividends, if any, thercon shall be cumulative, if made cumulative. The voting
powers and the preferences and relative, participating, optional and other special rights of each such class,
and the qualifications, those of any and all other classes at any time outstanding; and that Board of
Dircetors of the Corporation is hereby expressly granted authority to fix by resolution or resolutions
adopted prior to the issuance of any particular class of Preferred Stock the voting powers and the
designation, preferences and relative, optional and other special rights, and the qualifications, limitations
and restrictions of such class, including, but without limiting the generality of the foregoing, the following:

(a)  :The distinctive designation of and the number of shares of Preferred Stock which shall constitute
such class, which number may be increased {except where otherwise provided by the Board of Directors)
or decrease (but not below the number of shares thereof then outstanding) from time to time by like action
of the Board of Directors;

(b)  The rate and times at which, and the terms and conditions on which, dividends, if any, on Preferred
Stock of such class shall be paid, the extent of the preference or relation, if any, of such dividends to the
dividends payable on any other class or classes of stock and whether such dividends shall be cumulative or
non-cumulative;

()  The right, if any, of the holders of Preferred Stock of such class convert the same in*o or exchange
the. same for shares of any other class or classes of stack of the Corporation and the terms and conditions
of such conversion or excliange;




W) Whether or not Preferred Stock of such cluss shull be subject to redemption, nnd the redemption
price or prices and be e or times ot which, and the tering nnd conditions on which, Preferred Stock ol
siich clags may be cedeemed,

(¢)  The rights, i nny, of the holders of Preferred Stock of such class upon the voluntary ur involuntary
iguidution, merger, consolidntlon,  distribution: or sule of nssetn, dissolution or winding-up, of the
Corporation;

() The terms ol the sinking flnd or redemption or purchuse sccount if any, 1o by provided for the
Profereed Stock ot such eluys; md

() 'The vating powers, i any, of the holders of such class of Preferred Stock which may, without
limhing the generality of the foregoltg, include the right, voting ns a clngs or by itselt or together with
other votlng as o cluss or by itselt or together with other clusses of Preferred Stock, to elect one or more
directors of the Corporation if there shull have been a defiult it the payment of dividends on any one os
more class of Preferved Stock or under such other elrcumstances and on such conditions as the Board of
Directors muy determine,

(2)  ‘The relative powers, preferences and rights of cach class of Preferred Stock in relationship to the
powers, preference and rights of cach other class of Preferred Stock shall in cach case, be as fixed from
time 1o time by the Board of Directors and the consent, by class vote or otherwise, of the holders of such
ol the clusses of Preferred Stock as are from time to time outstanding shall not be required for the issuance
by the Board of Dircctors of any other class(es) of Preferred Stock whether or not those powers,
preferences and rights of such other classes shall be fixed by the Board of Directors as senior to, or on a
parity with, the powers, preferences and rights of such outstanding clesses, or any of themy; provided,
however, that the Board of Directors may provide in the resolution or resolutions that the consent of the
holders of a majority (or such greater proportion as shall be therein fixed) of the outstanding shares of such
cluss voting thercin shall be required for the issuance of any or all other classes of Preferred Stock,

(3)  Subject to the pravisions of subparagraph 2 of this paragraph B, shares of the Commons Stock or
any other class of Proffered Stock as maybe be from time to time as the Board of Directors of the
Corporation shall determine and on such terms and for such consideration as shall fixed by the Board of
Directors.

(4)  The authorized amount of shares of Common Stock and of Preferred Stock may, without a class
vole be increased or decrease from time to time by the affirmative vote of the holders of a majority of the
stock of the corporation entitled to vote thereon.

ARTICLE IV. ADDRESS

The street address of the initial registered office of the corporation is 2240 Woolbright Road, Suite 342,
Boynton Beach, FL 33426, and then name of the initial registered agent of the corporation at that address
is Noel J. Guillama.

ARTICLE V. TERM QF EXISTENCE

This corporation is to exist perpetually.




ARICLE YL DIRECTORS

s corporation shall have two (2) directors Initinlly, 'Flio name and address of the Tnlial members of the
iSourd of Directors nre;

Noul J. Gl 2240 Woolbright Rosd, Sulte 342, Boynton Beach, FL 33420
Andrew Barnelt 2240 Waolbright Roud, Sulte 342, Boynton Beach, FL 33426
ARTCICLE YIL INCORPORATQR
The name s neddeess of the Incorporutor to these Articles of tncorporation iy:
Noul J, Guitlama

2240 Woolbright Road, Suite 342
Boynton Beach, FL 33426

ARTICLE Vil
i) F 9% 1 ‘:[ 'F I;! 3 "
‘The strect address of the initial registered office of this corporation is: 2240 Woolbright Road, Suite 342,

Boynton Beach, FL 33426, and the name of the initial registered agent of this corporation at that address
ls: Noel J. Guillama,

ARTICLE 1X
INDEMNIFICATION

The corporation shall indemnify any officer or director, or any former ofticer or director, to the ful extent
permitted by law,

ARTICLE X
AMENDMENTS

This crrpoiation reserves the right to amend or repeal any provisions contained in these Articles of
Incorporation, or any amendment hereto, and any right conferred upon shareholders is subject to this
reservation.

1996.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR ‘IHEE SERVICE OF
PROCESS WETHIN THIS STATE, NAMING AGENT UPON WLIOM PROCHESS MAY SERYED

"Ihe Tollowing I8 submlited i aceordunes with the sequirements of Chapter 48,091, Florida Statutes;
Irldent Medlenl Coneepts, Ine., desitlng (0 organlze under the lnws of' the State of Flordn with s
sinelpal street address, oy Indicated i the Articles of Incorporation, In Boymon Beach, Cotnty of' Palim

dench, State of Florldn, s nmmed Noel J, Guillama 2240 Woolbright Roud, Sulte 342, Boynton Beach,
1L, 13426 ns Ity ngonl to aceept service of process within this State,

ACKNOWLEDGMEN.

Eluving been numed to secept service of process for the nbovedsta
this Cectificate, | hereby accept to net In this gipagity gnd

{
48,091, 1.8, relatlve 1o keeping open m%o/)

Noel Tf'Gu

(c):d corporation at the plee deslgnuted In
comply with the provistons of Chapter
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Trident Medical Concapts. Irc
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| 'l‘rident Medlcel Concepts.
- 1601 Belvedere Rond, Sulte 500 East
- West Pelm Beleh Florldu 33406
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Florlds Secretaty of State ~ -~

. \.
[

Division of Corporations -~ .~ - R GO ST A
po BOK 6327 ' .r_' . o . ! _— l-l- \.-o -y o "\I ol
L o EERR 1':'[:" ':‘ bl I sl s X ----—"'" I
Tallahnssee, FL 32314 R _ 13/05/9&-0104&»013 ,
Attention* Amendmeml Seelien ST . *****30-00"**’***3‘"-90

Re; Trident Medicel Conceptu. lnc. (P96000061222)
S DeerLedies/Gentlemen'

Enclosed in a completed Stelemenl of Chenge of‘ Deslgnetlon of‘ Agenl- for the subject
company L o RN -

" Also enclosed is a check in the emount of sss made
covering the required fee f‘or such ﬂlmg :

e Addmonally, pleeee note'in your Tecords thet the prmeipel 'place
Lo eddrees for sueh compeny is chenged to the followmg




STATEMENT OF CHANGE OF DESIGNATION OF I'I;ACE OF BUSINESS
OR DOMICILE FOR 'THE SERVICE OF PROCESS WITHIN THIS STATE,
AND CHANGE OF AGENT UPON WHOM PROCESS MAY BE SERVED

The following s submitted In accordance with the requirements of Chapter 48,091,
Florida statutes:

TRIDENT MEDICAL CONCEPTS, INC., does heteby give notlce of the change of i
Reglstered Oftice

=y D
from _2240 Woolbright Rd., Sulte 342, Boynton Beach, 1, 33426 B &
tc _1601 Belvedore R, #300E, West Palm Beagh, I, 33406 .
and change of its Reglstered Agent BRI =
from _NoslJ, Gulilama g @
to _Fred Sternberg - ‘:;-‘-"1 Z O
. . Do R
The street address of the Corporation’s registered office and the street address oﬂﬁe', 3
business office of the Corporatlon’s registered agent, as changed, will be identical, ‘?T’" SRS

T

Such changes have been authorized by a resolution duly adopted by the Corporation's
Board of Directors. o o " o

IN WITNESS WHEREOF, the undersigned, being the _Vice President  ofthe . .
Corporation, has executed this Statement of Change this _27th day of _November — 19 96,

‘ 'I_'rident' Mcdical Conc:pt's,‘ Im_:. B

Having been appointed to accept service of process for tﬁe'ﬁboye-suit_éd carpbrfétibh.ui the:
place designated in this Statement of Change, I hereby accept to act in this capacity and agreeto " ..
comply with the provisions of Chapter 48.091, F.8,, relative to kegping'opeij said office. - o '

Accepted this 27thdayoflrfb\_’erber, 1996,

w1 tridentiegis-ag.chy
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OFFICE OF THE COMPTROLLER
APPLICATION FOR REFUND

Bectlon 215,26, Florila otntnies, states in part: “Applicationn for refitsds on provided his thin sectlon stal) bo filed with the
Complroller, sace, us otherwise provided hereln, within 3 years after the fght 1o such refind sl have accrued olso such
right shnll bo bivied," Threo yeam s gonomlly interpreted as meanlng thres years from the dite of payment Into the State
Treasuzy, The iComptrolter hn delogared the muthority te accept applicatlons for refund 10 the unlt of Sinte guvemnment
which Inltinlty collected thio moncy,

Pursind to ilio provilons of Rule A-44,020, Florida Admininimtive Code, and Scction 213,26, Ifloridn Statutes, or

Sectlon ____ *, Florida Statutes, I hereby apply for a refund of moneys | pald into tho Stato Treasury, which are subject
fo rehmd. ‘Tho followling informatlon is submiited to substanilute e claim, ' :

THE INFORMATION IN TIIS BOX WILL BE USKD TO WRITE AND MAIL YOUR REFUND CHECK. PLEASK
TYPE OR PRINT LEGIBLY,

.lN.unu:_'I_‘_ridont; Medicnl Conreptu, Inc, EIN or SS#:
Addrosy: 1601 Belvedora Rl'u, Suite 500B

Weat Palm Beach, FL 334006

Amount; $35,00 Dato Paid:

Reason for Clalm:  Withdrawnl of registered ngent fillng fee,

S. Harris/Amendments

TRIDENT MEDICAL CONCEPTS, INC., P96-61222

fl

Certified true and correct this day of , 19

Signature

[_Must be complcted if authority is other than Scction 215,26, Florida Statutes.

RSk 3D Not Wrike 1. TNIs Bax: For. Agency Ust OWY T2y 1127 o Sha i e o
W bty deamntdoennkitr e £y it i SR AR HEE LRt I AR 0
Agency reconunends approval of above'clam and mubiilis the followlng information 1o nbstanfiate he claim; >
Amount of recommendsd pifind $:2.%: 1 $ 3500 - TRl P
amount régudsied above Seab o

r. )
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ARTICLES OF AMENDMENT o P %
7O THE o v G
ARTICLES OF INCORPORATION GO
or e %y
TRIDENT MEDICAL CONCEPTS, INC. N
D
J

Pursuant to Section 607.10% =f the Business Corporation Act of tho State of®
Florida, the undersignod Prosident of TRIDENT MEDICAL CONCEPTS, INC,, a
corporation organized and exlsting under and by virtue of the Business Corporation Act
of the State of Florkia ("Corporation®), beating document number PES000061222, doos
hereby oerlify: ‘

First: That pursuant to ylriﬂon consant of the majority of the &:h.arehoklers and all
of the Directors of sald Corporation on March 31, 1997, the Sharehuicsms and Direclors
approved the amendment to the Corporation’s Articles of incorporation as foilows:

"Article lll. Capital Stock* of the Articles of incorporation of thls Corporation s
revised to include the following:

C.  Serles of Preferred Stock
(1) Dasignation of Preferred Stock.ag Serigs A Convortibla Prefarrad Stock,
The following series of Saries A Convortible Preferrad Stock ("Series A

Preferred Stock”) is herebyy designated, which serias shall have the rights, preferences,
privileges and limitationr as set forth balow in this paragraph,

(8)  QResignation and Number of Shares,

The Series A Preferred Stock shall be designated "Series A Convertible
Preferred Stock” of a par value of $.001 each, and the number of shares
constituting the Series A Convertible Preferred Stock shall be 2,500,000 shares,

Roxanne K. Beilly, Esq., FL. Bar # 851450
Atlas, Peariman, Trop & Borkson, P.A.
200 E Las Dlas Bivd., Suite 1900

Ft. Lauderdale, FL 33301

(954) 763-1200

H97000011177
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197000011177

(b)  Bedermniion.

in the event that any shares of Sarios A Proferred Stock have not
been converted pursuant hereto prior 1o Decombor 31, 1009, tho Sorles A
Prafesrod “liack shall be redesmad by the Corporation on Decembor 34, 1069, at
a redemption price of One Dollar and Forty-Thiee Cents ($1.43) per sharo.

Any shares of Sorios A Preferred Stock which shall at anjt time have
been rodoomad, or which ahafl have beer converted into Contminon Stook, shall,
after such rodomption or convarslon, huve the stutus of uulliotized bul unissund
preferred atock, without dealgnation as to serias until such stook s once more
denignatod as part of a particular seres by the Corporation's Bourd of Directors,

A notios of redemption shall bo sent to all holdors of Sories A
Preferred Stock sixty (80) days prior fo the dato of radomption (the "Redsmption
Date"). A shareholder shull ba permitted to convert such holdors' sharos of
Series A Preferred Stock prior to such Rodomption Date by providing written
notico to tho Corparation prior to such date.

()  Yofing Righis.

Each share of Series A Preferred Stock shall have one (1) vote per
share and the Series A Preferred Stock shall vote with the Common Glock as a
single class =n all matters in which the Common Stock is entitied to vote.

(d)  Liguidation Rights.

In the event of the liquidation, dissolutisn or winding up of the
Corporation, holders f the Sei 28 A Preferred Stock shall be ontitied to receive,
after due payment or provision for payment of the dobts and other llabillties of the
Corparation, a liquidi.ing distribution before any distribution may be m2io 0
holders of Common Stock or any other series of preferred stock of the
Corporation, except in the case of any additional shares of preferred stock
constituling Additional Preferred Series which may have the equivalent or superior
rights to the specified liquidating distribution as provided for in the Sevies A
Preferred Stock. Upon any kquidation, dissolution or winding up, whothor
voluntary or involuntary, the holders of the Series A Preferred Stock outstanding
shall be entitied to recelve an amount equat to $1.43 per share.,

(¢} Convarmsion
(1)  Each share of Series A Prefemed Stock shall be

convertible, at the cption of the holder thereof, at any time after the date
of issuance of such share at the office of the Corporation or any transfer

97/5232.100/75127 2

H97000011177
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far tho Sorlas A Prefurred Stack, Into ono fully paid and nonaskessuble
sharo of Common Stock. Subject (¢ udjustment ae provided for horain, the
initinl Convaralon Price |s $1.43 per sharo, Tho initlal Convarsion Price In
subjeot to adjustiment from time to timo aa provided hereln; providod,
howsver, that In no avent shali tho Converaion Price be loss thah the per
share amaunt of tho liquldation distribution of the Serles A Proforred Stock
as set forth herein (auch amount being subject to appropriate adjusimeant to
roflact any stock aplit, stock dividend, roverse stoak apiit or other wimitar
avent affacting the Common Stock accurring aftar the date heraof).

(2)  Bafore uny holder of Sorlos A Proferred Stock shall bo
ontitiod to convert the same Into shares of Commen Stock, such holder ghall
suronder the cerlificate or certificatos therafor, duly encursed, at tho office
of the Corporation or of any transfer agani for suoh stock, and shall give
writton notice 1o the Corporation at such offios thut such holder olects to
convert the same and shall stato therein the applicable Canversion Price
and the nume or names In which such holdor wishes the certificato or
cartificates for shares of Common Stock (o be issued, Tho Corporation shall
&8 soon as practicablo therealter, issus and deliver at such office to such
holder of Series A Preferred Stock, a cerlificate of certificatas for the number
of shares of Common Stock to which such holder shall te entitled as
aoforesald.  Such conversion shall bo deemed to have been made
immediately prior to the closa of business on the date of surrender of the
shares of Series A Preforred Stock to be converted, and the person or
persons entitied to raceive the shares of Common Stock issuable Upon auch
conversion shall be treated for all purposes as the record holdar or holders
of such shares of Common Stock on auch date,

(3)  Notwithstanding the foregoing, each share of Serlas A
Preforred Stock shall aulomatically be converted into the number of shares
»f Common Stock, as determined by the applicable Conversion Price,
immediately upon the closing of the sale of any eqully securities of the
Corporation in a public offering registered under the Socurities Act of 1933,
as amended (the "Act"), or the Corporation is merged or consolidated with
a public entity (other than CliniCorp) and the Corporation is rot the surviving
entity (as adjusted for any recapitalizations, stock splits or other similar
avents affecting tha Common Stock), other than a registration relating solely
to a transaction under Rule 145 under the Act {or any succassor iwiwio) or
to an employee benefit plan of the Corporation. The Common Stock issued
upon such conversion shall be registered in the names In which the Series
A Preferred Stock so converted was registered. Following such automatic
conversian, upen the surrender by any holder of Series A Preferred Stock
of the certificate or certificates therefor, duly endorsed, at the office &7 the
Corporation or of any transfer 2geni ior <uch stock, together with a notice as

§7/5232.100/15137 3
197000011177
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to tho nama or namas In which the holder wisheu the cerfificate or
cartificalas for shares of Common Stock to be [esued, tho Corparation shall,
af aoon as praciicable thureatter, lssus and dsllver at such offico to such
holder of Series A Prefeired Stock, a certificato or cortificaten for the number
of uhnr&s of Common Stock to whish such holdur shall be entitied as
aftoresald, ‘

(4)  Incaso, atany lime efter the date hereof, of any capital
roorganization, or of any rclassitivation of capltal stock of the Coarporation,
or In case of the consolidation or mergor of the Corporation with or into any
other corporation, ar In the casu of the sale of ali or substantially afl the
properties of the Corooration as #n antirety to any other corporation, each
gharo of Scrios A Proforrad Slouk shall after such capilal raorganization,
roclassification of capttal stock, consalldation, margar or sule he convartibly
into the kind and numbor of shares of capltal stock or other securities or
praperty cf the corporation rasulting from such consolidation or surviving
such merger or to which auch properties and assets ahall have been sold to
which such holder would have been entitiod if such holder had held the
Common Stock Issuable upon the conversion of its shares of Series A
Preteed  Stock immediat 4 prior to such capilal recrganization,
1uclassification of capital s' . ., conaolidation, merger or sale,

(6)  Inthe event the Corporation at any tima or from time to
time shall make or Issue a dividend or other distribution payable in additional

shares of Common Stack or other securitios or righls convertible into or
antiting the holder theracf to racolve additional shares of Common Stock
(hereintter referred to as “Common Stock Equivalents") without payment of
any consideration by such holder of such Common Stock Equivalents or the
additional shares of Common Stock, without & proportionate and
corrasponding dividend or other distribution to holders of Series A Preferred
Stock, then and in each such event the maximum number of shares {(as set
forth in the instrument relating thereto without regard to any provisions
contained therein for subsequent adjustment of such number) of Coinmon
Stock issuable in payment of such dividend or distribution ar upon
conversion or exercise of such Common Stock Equivalents shall be desmed,
for purposas of this subsection (a)(5), to be issusd and oulstanding as of the
time of such issuance. In each such event the then applicable Conversion
Price snall be decreased as of the time of such issuance by multiplying the
then applicable Conversion Price by a fraction,

(A)  the numerator of which shall be the total number of shares of

Common Stock issued and outstanding or deemed to be issued and
outstending immediately prior to the time of such issuance; and

#1/3232. 100775127

H97000011177

(A %4 Touda PPRLH8LY86 Al Yd NYHTHYIEd SuUlly'WOdNd Sb:bi 28-80-T0C




HI7O00H 1 1Y

(B) the denominator of whish shall be the total rumber of shares
of Common 8Stock (x) lssued und cutstanding or deamed pursuant to the
tarma haoraof to bo lssusd and outstanding (not inaluding any sharas
desuribed in clausa (y) immadiatoly botow), Immadiately privr to the time of
such lssuance, plug (v) the numbor of aharos of Common Stock issuablo in
puyment of such dividend ar distribution or upon conversion or exercise of
such Common Stock Equivalonts; and provided, however, () i surh
Comron Stock Equivalnnts pravide, wilh the passage of time or otherwise,
for any decreuse or [ncrease In the numbor of shiaroa of Commen Stock
lssuablo upon convarslon or exercise thereo!, the Converolon Priow
computed upon the original Issuo thoreaf, and any subaoquont adjustmants
basod thereon, shall, upon any such decreuse or Incresse beooming .
offactivo, bo rocomputed to roflact such dacroase or Incroaso insofar as It
alfecty the rights of convarsian or exercise of the Common Stack Equivalents
then outstanding; or (Il) upon the expiration of any rights of conversion or
oxerciso under any unoxerclsod Common Stock Equivalents, the Convarsion
Prico computed upon the orlginal Issuo thereaf, and any subsequent
adjusiments based thereon, shall, upon such expiration, be recomputed as
it tha only additional sharos of Common Stock Issuad ware tho shares of
such stock, if any, actually iasued upon the conversion or exercise of such
Common Stock Equivalents; or (ill) In the event of issuance of Comsmon
Stock Equivalents which expire by thelr terms not mors than sixty (60) days
after the datoe of issuance thereof, no adjustments of the Conversion Price
shall be made until the expiration or exercise of all such Common Stock
Equivalonts, wheraupon such adjustment shall be made in the.manner
provided in this subsection (e)( ;.

(C) In the event that it bacomes necessary to detarmine the
Conversion Price after the fixing of a record date for the detarmination of
holders of Common Stock entitied to recaive a dividend or other distribution
payable in additional shares of Common Stock or Common Stock
Equivalents but befora the issuance of such shares of Common Stock or
Common Stock Equivalents, the computation shall be made as if the
maximum number of shares of Common Stock or Common Stock
Equivalents, as the case may be, had been made on the record date and
shall be adjusted on the issue date to refilect the number of shares of
Common Stock or Common Stack Equivalents actually issucd,

(6)  Excopt as otherwise provided in this subsection (e)(6),
and subject to the limitation set forth in subsaction (e)(1) above, in the event
the Corparation sells or issues any Common Stock or Comman Stock
Equivalents, at a per share consideration (as defined below) less than the
Conversian Price then in effect for the Series A Praferred Stoek, then the
Conversion Price then in effect shall be adjusted as provided in

975232, 100715127 8
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subpuragrapha (A), (B), (C), and (D) horeo!. For the ainponen of the
foragoing, the per share considoration with reypect 1o tho sale or lysuunce
of Common Stock shull be the prico por share recsivad by the Curporation,
prior to tha paymant of any oxponsos, comimissions, discounts and othor
applicablo costs, With respect to tho salw or issuunce of Common Stock
Equivalents which are convertible into or exchangeabla for Common Stock
withowt furthor considarstion, the por share considoration shall bo
determinod by dividing the maximum number of sharas (aa aet forth in tho
instrumont relating thareto withaut regad to any provisions contalnod tharein
for subsequent adjustment of such numbar) of Comman Stack lssuable with
reapect to such Comman Stock Equivalents into tho aggregate consldoration
racolvad by the Corporation upon tho sale or |esuance of auch Cormmon
Block Equivalonts, With respact to the igsuance of other Common Stock
Equivalonta, tha per sham conaideration shall bo dotarmined by dividing the
maximum number of sharas (as set forth In the Instrument ralating thereto
withoul regard to any provislons contained thoreln for subsequent
adjustment of such number) of Common Stock Issuablo with respact to such
Common Stock Equivalents Inte the total aggrogatlo consideration racelved
by the Corparation upon the sale or issuance of such Common Stock
Equivalents plus the total conslderation receivable by tha Corporation upan
the conversion or exercise of such Commen Stock Equivalents, In
connaction with the sale or lesuance of Common Stock and/or Common
Stock Equivatents for noncash cansideration, the amount of censideration
shail bo determined by the Board of Directors ¢f the Corporation.

As used in this subsection (0)(8), “Additional Shares of
Common Stock” shall mean either shares of Coramon Stock Issued
subsaquent to April 8, 1897 or, with respect to the issuance of Common
Stock Equivalents, the maximum number of shares (as set forth in the
instrument relating thereto without regard to any provisions contained therein
for subsequent adjustment of such number) of Common Stock Issuabie in

exchange for, upon conversion of, or upaon exarcise of such Common Stock
Equivalents,

(A)  Upon each issuance of Common Stock for a per share .
consideration less than the Conversion Price in effect on the date of such
issuance, the Conversion Price of the Series A Preferved Stock in effect on
such date will be adjusted by multiplying it by a fraction;

(x)  the numerator of which shall be the number of shares
of Comman Stock outatanding immediately prior to the issuance of -
such Additional Shares of Common $tock plus the number of shares
of Common Stock which the aggregate nat consideration recelived by
the Corporation for the total number of such Additional Shares of
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Commeoen Stock so issucd would purchasa at the Conversion Prioe
than in effect, and '

{y) U denuminator of which shall bo tha number of sharas
of Common Stock outstanding Immadintely prior to the lssuanco of
such Additionsl Sharas of Common Stock, plus the number of auch
Additional Sharos of Common Stock 80 |ssued, ‘

(8)  Upon each issuarue of Common Stock Equivalants for « per
share conslderatlon fess than the Convoralon Price In effect on the dato of
such Issuance, tho Convoraion Price of the Series A Proformad Stock in effect
on such dale will be adjusted as In subparagraph (A) of this subsection
()(8) on the basls that the related Additional Sharos of Common Stock are
{0 be treated as having besn lssued on the deto of lssuance of the Commen
Stock Equivaionis, and the aggregate considaration received by the
Corporation for such Common Stock Equivalants shall be deemed to have:
baon raceived for such Additional Sharas of Common Stock.

(C) Once any Additional Shares of Common Stock have baen
treated as having been Issused for the purposes of this subsection (0)(6),
they shall be treated a8 issued and oulstanding sharos of Common Stock
whenaver any subsequent calculations must be made pursuant hareto, On
tho expiration of any options, warrants or rights to purchase Additional
Shares of Commor: Stock, the termination of any rights to convert or
exchange for Additicnal Sheras of Common Stack, the expiration of any
options or rights related to such convertible or exchangeable sacurities on
account of which an adjustment in the Conversion Price has besn made
previously pursuant to this subsection (e)(6) or the expiration or termination
of any Common Stock Equivalents, then the Conversion Price shall forthwith
be readjusted to such Conversion Price as would have been obtalned had
the ajjustment made upon the issuance of such options, warrants, rights,
securities or options or rights related to such securities or Common Stoux
Equivalents bean made upon the basis of the issuance of enly the number
of shares of Common Stock actually issued upon the exercise of such
options, warrants or rights, upon the conversion or exchange of such
securities or upon the exercise of the options or rights related to such
sacurities ar upon the exercise of the Common Stock Equivalents.

(D) The foregoing notwithstanding, no adjustment of the
Conversion Price shall be made as a result of the issuance of the following,
but such shares of Common Stock shall be deemed to be outstanding upon
Issuance for all other purposes heraof:

$7/5232,200/ 78137
H97000011177

zi/8 Iovd 1 1=FA=1-FA L-T-2¥a § Yd NUYHTAYId BYILY ' WONd eb: bl L6-80-'INC




[ A Xd~1

HI7TH000I1177

{x)  any sharos of Common Stock pursuant to which the
Convaraion Price hus been adjusied under subsoction (4) or (5) of
this subesction (e); or

{y) any sharas of Common Stock issued pursuant to the
exchunge, convarsion or exorcisa of any Commen Stock Equivalents
which have proviously been Incorporated Into computations
?mugder on tha dute when such Common Stock Equivalsnts wore
SBUO [] '

(7)  Notwlthstanding the foragoing provisions of subsection
(e), in no event shall any adjustmonts or resdjustmonts of the Convorsion
Prlce be made as a result tho issusnce of, nor shall any caloulations of the
Conversion Price ot any time after any such issuance includo as outatanding
(a) any shares of Common Stock issuad in connaction with the acquisition
by the Corporation of the stock or assets of anather corporation or olher
non-vash assol or (b) any shares of Common Stuck or Common Stock
Equivalents |ssued pursuant to compensatory plans or arrangements for the
Corporation's employees, officors, directors or consultants which aroe
approved by tho Board of Directors,

(8) No adjustment to the Conversion Price shali be -
made if such adjustment would result in a change in the Conversion Price of
lass than $,01. Any adjustment of less than $.01 which is not made shall be
carrled forward and shall be made at the time of and together with any
subsequant gdjustment which, on a cumulative basis, amounts to an
adjustment of $.01 or more in tha Conversion Price.

(8) Upon the occumence of each adjustment or
readjustment of the Conversion Price pursuant o (his subsection.(e), the
Corporation at its expe=se shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and cause the chief
financial officer of the Corporation to verify such computation and prepare
and fumish to each holder of Series A Preferrad Stock a certificate setting
forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall,
upon the written request at any time of any holder of Series A Preferred
Stock, furnish or cause to be furnished to such holder a like certificate
setting forth (i) such adjustments and readjustments, (i) the Conversion
Price at that time in effect, and (jii) the number of shares of Common Stock
and the amount, if any, of other propesty which at that time would be
received upon the conversion of Series A Preferred Stock.

$1/5232.100/75127
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{10) in the avant of any taking by the Corporation of
u rocord of (he holdors of any claws of sacurilies othar than Series A
Proferrad Slook for tho purpose of dotarmining the holdors thereof who are
entitivd to recoive any dividond or other distribution, any Common Stock
Equivatents or any right to subacribe for, purchase or otherwise acquire any
shares of stock of any cluss or any other securitios or property, or to receive
uny other right, the Corporation shail mail to esch holder of Serles A
Prefermed Stock at [wast twenty (20) dayn prior to the date specified theraln,
a notico spaciying the dale on which any such rocard ls (o be taken for the
purpose of such dividend, diatribution or rights, and tho amount end
character of such dividund, disibution or rights,

(11) The Corporation shall at all timws reserve und
koop avallable out of Ita authorizaed but univsuod shares of Common Stock
solely for the purpoao of effecting the conversion of the shares of Serias A
Preferred Stock such numbor of its shares of Common Stock as shall from
time (o timo be sufficlant to effect the converaion of all outstanding sharos
of the Series A Preforred Stock; and if at any timo the number of authorized
but unissued shares of Common Stock shall not bo sufficlent to offact the
convarsion of all then outstunding shares of Sories A Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its
counsal, be necessary to increase Its aithorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such
purpose.

{12) in addition to any other rights provided by law, so
iong as eny Serles A Proferred Stock shall be outstanding, the Corporation
shall net, without first oblaining the affirmative vote or written cansent of the
holdars of not less than 50% of such outetanding shares of Series A
Proferred Stock, amend or repeal any provision of, or add any provision to,
the Corporation's Articlas of Incorporation or Bylaws, as amended, or file any
certificate of designations, preferances and rights of any series of Sories A
Convertible Preferred Stock of the Corporation, if such action would
authorize any class of securities senior to, oron a parity with, the Serivs A
Preferred Stock, or otherwise alter or change the preferencas, rights,
privileges or powers of, or the restrictions provided for the benefit of, any

$7/5232.100/75127
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Surley A Preferred Stock. Nolhing hareln shall be desmed to reatrlct the
Board of Diractora from amending the terms hereof prior to the Iecuance of
any Sorlos A Proforrad Stook.

H  Dividend Rights

The Seties A Preforrad Stock ahall have no right to rocoive dividends
from the Corporation oxcept as may be declured and sot upan tha apecial resolution
of the Board of Diroctors, No dividends shali bo doclared or pald as to sharas of
the Corporation's Common Stock unloas haldara of the Series A Profarrad Stook
shail racalvo the aame dividend,

(0) Deglsiration Rights.

The hotders of tho Sorios A Preferred Stock shall have the right to
includa the shares of Commen Stock underiying tho Sariea A Preferred Stock in @
registration statemont filed by the Corporation with the Securitles and Exchunge
Commisslon in connection with an initial public offering. Notwithstanding the
foregoing, tho Saries A Preferred Stock raglstared by the Corporation in connection
with an initial public offering, may be subject to restrictions imposed by the
underwriter, the National Assaciation of Securities Dealers, Inc, ("NASD"), the
National Assoclation of Securities Dealers Automated Quntation Syatem
("NASDAQ") and/or any other regulatory agency in connection with the
Corporation's Initlal publie effering, upon the abllity of the holders to sell, pladge,
hypothecate, encumber or otherwise dispose of any of tho Common Stock
underlying the Serias A Preforrad Stock for a period of at least six (6) months
foilowing the effective date of the Corporation's initial public offering, subject to
earlier release &t the discration of the underwriter of the Corporation's initial public
offering or such |ater date as may be required by the undarwriter, NASD, NASDAQ

and/or other regulatory agency In connaection with the Corparation's initlal public
offering.

(h)  Additiongl Prefarred Senes.
The Corperation is permitted to designate and issue any other seriss
of preferred siack of the Corporation, except that without the consent of a malerity

of the holders of the Serles A Preferred Stock any ather series shall not have any

rights, preferences, privileges and limitations superior to the Series A Preferred
Stock.
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Tho foragaing smendment was adopted, pursuant (o the Florlda Bﬁalmn
Corparalion Act, by all of tho Diractors und a majority of the Sharsholdors of the Common
Stock of the Comoration, which sharas consenting and voled representod a majority of the
total fssued and outstanding capital stock of the Corpuration entitied to vots, pursuant to
writton consant duted Murch 31, 1897, Thorcfore, the 1'umber of voles cast by the
Shareholders of tho Corporation for the amendment to the Corporation's Articlos of
Incorporation was sufficlent for approval,

IN WITNESS WHEREOF, tho undersigned, baing the Presidont of this Corporation,
has execuled theseo Articlos of Amendment as of _July 3 1997,

TRIDENT MEDICAL CONCEPTS, INC.

By: ( Q; o™ )
Anthony J, Gigliotti, Chairman and

Chief Exacutive Officar

~ B97000011177
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ARTICLES OF MERGER
Merger Shaet

MERGING:

TRIDENT MEDICAL CONGEPTS, ING., & Florida corporation, 98000061222

into ‘ ‘ o
CLINICORP., INC,, doing business In Florida as CLINICORP. OF

- DELAWARE, INC. which changed its name to TRIDENT MEDICAL .~
CONCEPTS, INC., a Delaware corporation P37314 L

File date: Auguéf 21,1097
Corporate Specialist: Thelma Lewls




