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October 13, 1999

Division of Corporations

P.O. Box 6327 ZOonnan 1 TOs3——0
Tallahassee, FL 32314 AT
Reference: Amendment to Articles of Incorporation

PhyMed Partners, Inc.

To Whom It May Concern:
Enclosed, please find our original “Articles of Amendment to Articles of
Incorporation” along with three (3) copies required for processing.

We have enclosed a check in the amount of $43.75 to cover the $35.00 filing fee and

an additional $8.75 in order that you will send PhyMed Partners, Inc. a

CERTIFIED COPY of amended articles.
If you are in need of additional information or have any questions, please feel free to

call the office at (407) 260-8370.
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Pursuant to the provisions of section 607.1006, Filorida Statutes, this Florida profit corporation
adopts the following articles of amendment to its articles of incorporation:

FIRST: Amendment(s) adopted; (indicate article number(s) being amended, added or deleted)

Amended Article I'V:

(a) The corporation is authorized to issue Seventy-Five Million (75,000,000) shares of
common stock, $.001 par value, and Twenty-five Million (25,000,000} shares of preferred stock,
$.001 par value. These preferred shares may be issued in one or more series at the discretion of
the Board of Directors.

(b) Each shareholder of record shall have one vote for each share of common stock
standing in his or her name on the books of the corporation and entitled to vote, except that in the
election of directors he or she shall have the right to vote such number of shares for as many
persons as there are directors to be elected. Cumulative voting shall not be allowed in the
election of directors or for any other purpose.

(¢) No sharcholder of the corporation shall have any preemptive or similar right to
acquire any additional unissued or treasure shares of stock, or for other securities of any class, or
for right, warrants, options to purchase stock or for scrip, or for securities of any kind convertible
into stock or carrying stock purchase warrants or privileges.

(d) The Board of Directors may, from time to time, distribute to the shareholders in
partial liquidation, out of stated capital or capital surplus of the corporation, a portion of its
assets, in cash or property, subject to the limitations contained in the statutes of Florida.

Article V should be deleted entirelv and replaced with the following Article V.

(a) The corporation may indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending, or completed action, suif, or proceeding, whether
civil, criminal, administrative, or investigative, (other than an action by or in the right of the
corporation) by reason of the fact that he is or was a director, officer, employee, fiduciary or
agent of the corporation or is or was serving at the request of the corporation as a director,
officer, employee, fiduciary or agent of another corporation, partnership, joint venture, trust, or
other enterprise, against expenses (including attorney fees), judgments, fines, and amounts paid
in settlement actually and reasonably believed to be in the best interests of the corporation and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct
was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement,




or conviction or upon a pleas of nolo contenders or its equivalent shall not of itself create a
presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in the best interests of the corporation and, with respect to any criminal action or
proceeding, had reasonable cause to believe his conduct was unlawful.

(b) The corporation may indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending, or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that he is or was a director,
officer, employee, or agent of the corporation or is or was serving at the request of the
corporation as a director, officer, employee, fiduciary or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses (including attorney fees)
actually and reasonably incurred by him in connection with the defense or settlement of such
action or suit if he acted in good faith and in a manner he reasonably believed to be in the best
interests of the corporation: but no indemnification shall be made in respect of any claim, issue,
or matter as to which such person has been adjudged to be liable for negligence or misconduct in
the performance of his duty to the corporation unless and only to the extent that the court in
which such action or suit was brought determines upon application that, despite the adjudication
of liability, but in view of all circumstances of the case, such person is fairly and reasonably
entitled to indemnification for such expenses which such court deems proper.

(c) To the extent that a director, officer, employee, fiduciary or agent of a corporation
has been successfil on the merits in defense of any action, suit, or proceeding referred to in (a) or
(b) of this Article VII or in defense of any claim, issue, or matter therein, he shall be indemnified
against expenses (including attormmey fees) actually and reasonably incurred by him in connection
therewith.

(d) Any indemmification under (a) or (b} of this Article VII (unless ordered by a court)
and as distinguished from (c) of this Article shall be made by the corporation only as authorized
in the specific case upon a determination that indemnification of the director, officer, employee,
fiduciary or agent is proper in the circumstances because he has meet the applicable standard of
conduct set forth in (a) or (b)) above. Such determination shall be made by the board of directors
by a majority vote of a quorum consisting of directors who were not parties to such action, suit,
or proceeding, or, if such a quorum is not obtainable, or, even if obtainable if a quorum of
disinterested directors so directs. ' ' '

{e) Expenses (including attorney's fees) incurred in defending a civil or criminal action,
suit or proceeding may be paid by the corporation in advance of the final disposition of such
action, suit or proceeding as authorized in Section (d) of this Article, upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent to repay Such amount,
unless it shall ultimately be determined that he is entitled to be indemnified by the corporation as
authorized in this Article.

{(f) The Board of Directors may exercise the corporation's power to purchase and
maintain insurance on behalf of any person who is or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted against him and incurred by him in any such capacity, or arising out
of his status as such, whether or not the corporation would have the power to indemnify him
against such liability under this Article.




{g) The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under these Articles of
Incorporation, the Bylaws, agreements, vote of the shareholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while
holding such office, and shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs and personal representatives of such
a person.

Add Article X1

The following provisions are inserted for the management of the business and for the conduct of
the affairs of the corporation and the same are in furtherance of and not in limitation of the
powers, conferred by law:

No contract or other transaction between this corporation and one or more of its directors,
officers, or stockholders or between this corporation and any other corporation, firm or
association in which one or more of its officers, directors, or stockholders are officers, directors
or stockholders shall be either void or voidable (1) if at a meeting of the board of directors or
committee authorizing or ratifying the contract of fransaction there is a quorum of persons not so
mterested in the contract or other transaction is approved by a majority of such quorum or (2) if
the contract or other transaction is ratified at an annual or special meeting of stockholders, or (3)
if the contract or other transaction is just and reasonable to the corporation of the time it is made,
authorized or ratified.

SECOND: If an amendment provides for an exchange, reclassification or cancellation of issued
shares, provisions for implementing the amendment if not contained in the amendment itself are
as follows:

N/A
THIRD: The date of each amendment’s adoption:

All of the above referenced amendments were adopted on October 13, 1999

FOURTH: Adoption of Amendment(s) (CHECK ONE)

O The amendment(s) was/were approved by the shareholders. The number of votes cast for
the amendment(s) was/were sufficient for approval. ' '

O The amendment(s) was/were approved by the shareholders through voting groups. 7The
Jollowing statement must be separately provided for each voting group entitled to vote
separately on the amendment(s).

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

o

voting group




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

The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not reguired.

Signed this 13" day of October, 1999.

Signature W
(By the Chairman &r Vice Chairman of the Board of Directors, President or other officer if

adopted by the shareholders)

OR
{By a director if adopted by the directors)

OR

(By an incorporator if adopted by the incorporators)

Lamar McMichael
Typed or printed name

President l “Tveay Qorﬁjof
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