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RE: COORDINATED PHYSICIAN SERVICES, INC.

Gentlemen:

Enclosed please find two copies of the Articles of Amendment for

COORDINATED PHYSICIAN SERVICES, INC. Alsgo, enclosed_glease find
our check in the amount of THIRTY FIVE AND 00/100 DOLLEARS ($35.00)

made payable to the Secretary of State for filing fees of the above
mentioned corporation.

Should you have any guestions with regard to the foregdlng, please
contact the undersigned at (305) 669-9535.
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ARTICLES OF AMENDMENT
FOR

COORDINATED PHEYS ICIAN SERVICES, INC .

Pursuant to Florida Statutes,-the foiiowing is submit?éd:
1. The name of thig corporation is} 7 '%%
COORDINATED PHYSICIAN SERVICHS » INC, 7f
2. The Articles of Incorpbfatioh an& Articies é% Amendment

are amended by striking therefrom Article ITI, in its entirety, and
inserting in place thereof the following:

|

ARTICLE IIT - CAPITAL. STOCK

Por

[

This .Corporation is authorized to igsue three_iﬂagges of
capital stock designated "Common, Stockﬂ,_"Prefexredtﬁtdgkﬂ &nd
"Special Preferred Stock™ respectively. The nurber of shd¥esBor
Common Stock authorized Lo be issued ig fifty million (§b§§@@rﬁﬁo)

and shall have a par wvalue of &.001 per share. The  nimbefo of

shares of Preferreﬁ‘Stock,authorized to be igsued is_ééﬁi@iﬂ%ﬁo”“*
5. Th

(10,000,000) ang shall have a pPar value of $2001'ber shg

number of shares of Special Preferred Stock authorized tﬁ}bé?iéguaﬁ?g

is twenty-five million (25,000,000) and shall have a pay. ¥alue
$.001 per share. Of the twenty-five million (25,00Q,000f§§haq§s’0
Special Preferred Stock, twelve million five hundred.”thodsand

(12,500, 000) shares shall be designated Class A Special_Preferred

Stock and shall have a par ‘value of $.007 per share,

1. Liguidation and Dividend Rights. . .

1 Iel

1.1 Liquidation Rights. Except as provided herein, in
the event of  any ligquidation, dissolution or winding Up of this
corporation, Whether_voluntary or involuntary, (1) the holders of
the Common Stock shall be entitled to ninety nine (99%) percent of
the assets of this corporation availablé for distribution to its
shareholders, whether such assets are capital, surplus Oor—Barnings,

such percentage to be divided pro .rata among each of the,hblders_of
the Common Stock according to the number of shares of Common Stock

held by each such holder; and (ii) thewholégrswof the :Preferred

corporaticn available for distribution to its shargholders, whether

such assets are capital, surplus or,earnings,_sﬁch.percenﬁﬁge to be
divided pro rata among each of the holders of the Breferfed Stock
according to .the number of shares of Preferred Stock held by each
such holder. The holders of Special Preferred Stock shall not

receive a prefeérence on liquidation. ' =
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) 1.2 Reorganigation. A reorganization, confolidation or
merger of this corporation with or into.any other cdFporation or
corporations or other entity or entitiash_orhaVsalegiconveyance,
lease, transfer or other disposition of all oz substantially all
the properties and assets of this corporation; or a &3le or other
transfer, in & 'single transaction or 4ina & seried. of related
transactions, of 50

0% or more of the outstanding capital stock of
this corporation, shall not be deemed a liguidation, dissolution or
winding up of. thig corporation for the purposes of this Article,

1.3 Valuation. Whenever .the distribution provided for
herein shall be paid in property other than cash, the value of such
distribution shall be the fair market value of such. property as
determined in good faith by the Board of Directors of this
corporation. o . - :

1.4 Dividend Rights. -Except as provided _herein, the
holders of the then outstanding Common Stock shall be_entitled to
receive ninety nine (99%) percent of any dividends, =when and as
declared by the Board of Directors of. this corporation, and out of
any funds and assets legally available .therefore, such percentage
to be divided pro rata among ‘each of the holders of” the Common
Stock according to the number of. shares of Common Stock held by
each such hcoclder. The holders of the then outstanding Preferred
Stock shall be entitled to receive one Y(1%) perdcEnt of any
dividends, when and as declared by the Board of Directors of this
corporation, and out of any funds and assets legally available
therefor, such percentage to be divided pro rata among ‘each of the
holders of the Preferred Stock according to the number ©f shares of
Preferred Stock held by each such holder, Such dividends may be
payable quarterly or otherwise as“the RBoard of Directors of this
corporation may from time to-time determine. --The zhelders of
Special Preferred Stock shall not receive a preférence In the event
& dividend is declared. ’ - : ;

2. Yoting Rights. Except as otherwise required by law, the
rights of the holders of Common Stock, Preferred Stock and Special
Preferred Stock to vote on.any matters submitted to shareholders of

this corporation shall be as follows: -

2.1 Commofi Stock. Each holder of shares of Common Stock .
shall be entitled to vote on all matters submitted to a=yote of the
shareholders of this corporation and shall be entitled to one (1)
vote for each share of Common Stock held at the record date for the
determination of the shareholders entitled to vote on stch matters
or, if mo such record date i1g established, at the date gtuch vote is
taken or any written consent of shareholders is solicited.

2.2 Preferred Stock, Except as.discussed in Section 2.4
below, each holder of shares of Preferred Stock shall be entitled
Lo vote on all matters submitted to a vote of the shareholders of
this corporation. and shall be entitled to one (1) voté for each
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share’ of Preferred Stock held at the record dite for the
determination of the shareholders entitled to vote on’such mattersg

or, if no such record date is established, at the date_such vote is.

taken or.any written consent of shareholders is solicited.

2.3 Special Preferred Stock. Except for_the Class A

Special Preferred Stock discussed in Section 2.4 below, each holder.

of shares of Special Preferred Stock shall.be entitled to vote on
all matters submitted to & vote of the shareholders of this
corporation and shall be entitled to vote as discussed’below at the
record date for the determination of the shareholders_entitled to
vote on such matters or, if no such record date is est@blished, at
the date such vote is taken or any written consent of Bhareholders
is solicited. o

Authority is hereby vested in the Board of Diredtors of the .

Corporation t& provide, from time to time, for the iss@ance of the
Special Preferred Stock in connecdtion therewith to determine, with
a majority of ‘shareholder approval, the number of shares to be
included and such of the designations, powers’ preferences and
relative .. rights and the qualifications, limititions and
restrictions of the Special Preferred Stock, including, without
limiting the generality of the foregoing, afy of tha following
provisions with respect to which the Boa¥d of Directors shall
determine: ' ’ '

1. The annual dividend rate or rates quable'o@;shares of
the Special Preferred Stock, the date or dateg ffom _which such

dividends shall commence to accrue and the dividend payment dates

for such dividends;

2. Whether dividends on such series aré. to be cumulative or
non-cumulative and the participating or other special_rights, if
any, with respect to the. payment of dividends; h

3. Whether the Special Preferred Stock shall bégkubject to
redemption. and, if so, the manner of redemption, -the “redemption
price or Pricesd and the terms and conditions on which shares of the

Special Preferred Stock may be redeemed.

4. Whether the Special Preferred Stock shall have a ginking

fund or other retirement provisions for the redemption gr purchase

of shares of the Special Preferred Stock and if so, thé terms and
amount of such sinking fund or other retirement provisifns and the
extent to which the charges therefor are 'to have priority over the
bPayment of dividends on or the making of sinking fund or other like
retirement provisions for shars. of any other” series &F over the
payment of dividends on the Common Stock and/or the=Preferred
Stock;

.,

T voluntary

5. The amounts pavable on shares of such series _
p of the

or involuntary dissolution, liquidation, or witiding

i e
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affairs of the corporation and the extent to which Bsuch payment
shall have priority over the payment of any amount on¥voluntary or
involuntary dissolution;'liquidatiqn, or winding up ocf the affairs
of the corporition on shares of any other series of Pr&ferred Stock
and/or on’'the Common Stock;. - :

6. _The terms and conditions if any, on which the Special
Preferred Stock may be converted into or exchanged £8r shares of
any other series the Preferred Stock and/or of Common Stock;

7. The stated value, if any, for the shares of the Special
Preferred Stock, the consideration for which shares ofthe Special
Preferred Stock may be issued and the amount of such consideration
that shall be credited to the capital account; =

8. The voting rights and powers for each share=of Special
Preferred Stock; and S ' — '

i

9. Any other preferences and relative, particigating,
optional, or other special rights and qﬁalifications,;iimitations
or restrictions thereof, or any othér term or provisidn of shares
of the.Special Preferred Stock as the Board of Directcrs may deem =
appropriate or. desirable. -

2.4 Class A Special Preferred Stock. The rights of the
holders of Class A Sp&cial Preferred Stock shall be entitled to one
(1) vote for sach share of Class A Special Preferred Stock held at
the record date for the determination of the shareholders entitled
to vote on such matters or, if no such record date is €gtablished,
at the date such vote is taken or - any written “ronsent of.

shareholders is solicited.

2.3  Clasgs Voting. - The holders of the Commor Stock, the

holders of'the'Preferred,Stock and the holders of Spec}%% Preferred,;fL

Stock shall vote together as 2 single class. ™ -

3. Redemption of Preferred Stock.  Ar the sole optiZh'of_the
Corporation, the Corporation may redeem all of the Preferred Stock.
In the event of. said Redemption, each share of Preferred Stock
shall be exchanged for one (1) share of the Corporatifn's Common
Stock.

4. Redemption of Class A Special Preferred Stock. AE the sole

option of the Corporation, the Corporation may redeem—all of the
Class A Special Préferred Stock. If the Corporation shall redeem
the Class A Special Preferred Stock, the BRoard of Direcdtors shall
determine the manner of redemption, the redemption price or prices
and the terms and conditions on which shares of the Class A Special

Preferred Stock may be redeemed;

5. Other Rights. Except as otherwise provided in thi% Article,
the rights of the holders of the Common " Stoc¢k, the rights of the
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holders of the Preferred Stock and the rights of the holders of the
Special Preferred Stock, including the Class A Specigl Preferred
Stock, shall be identical. =

i

The foregoing amendment was adopted by all of the

Directors of the Corporation at a Special Meeting of "pirectors,

pursuant to Florida Statutes, on the 18 day of Febrlary, 1999. .~

The foregoing amendment was adopted by a majority vote of the
Stockholders present at the Board of Directors méeting, pursuant to :
Florida Statutes, on the 18™ day of February, 199%. _A& majority
vote of the Stockholders is sufficient for approval of these
Articles of Amendment. - S R

||‘
i

TN WITNESS WHERECF, the undersigned President and Secretary of
this corporation has executed these Articles of -Afiéndment this ig™
day of. February, 1%9%. . = O .. . L : .

Thomas/J. “Taule, President and
Secretary . o
STATE OF FLORIDA )
)ss:
COUNTY OF DADE )

The foregoing instrument was acknowledged beforg me the day
and vyear last above written by Thomas J. Taule, President and
Secrétary, of the above-named Florida corporat} n, on behalf of the
corporation. )

ﬁz&ry Pubiic, Stéte of Fiorjda -

My Commission expires:

UIALILT
SRR Birir,

S, David M. Glassberg -
B @) he MYCOMMISSION # CC770028 EXPIRES

Ereoy Becember 25, 2002 _,
Bprea  BONDED THRU TRCY FAIN INSURANGE THE.
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