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FLORIDA DEPAR OF STATE

SandraB. l‘\l[é%xggm
August 5, 1987 tary

MED MSI FLORIDA, INC.
152 LINCOIN AVE
WINTER PRARK, FL 327835

SUBJEZCT: MED MSI FLORIDA, IRC.
REF: 547724

Wo received your elactronically transmittad dmeument. Howaver, tha
docurent hag not beon filed. Please make tha following corrections and
refax the complete dooument, including the electronic filing cover sheat.

Tha document must contain written acceptance by the registered agent,
(.0. "I heoreby am familiar with and accapt the duties and
regpoaneibilitins as registerced agent for said corporation”); and the
registered agent’s sigrature.

Pleasa raturn ur document, along with a copy of this letter, within 60
days or your filing will be considexed abandancd.

If you have any questions concerning the filing of your doocumant, please
call (850) 4B7-6506.

Darlena Connall FAX Aud. {): HOS7000012756
Coxrporate Spacialist Lettar Numbar: 1957A00039690

Division of Corporations - P.O, BOX 8327 - Tallahasses, Flarida 32814




Fax nadit 497000012756

ARTICLES OF RESTATEMENT
OF
ARTICLES OF INCORPORATION
OF
MED MSI FLORIDA, INC.

Pursuant to Section 607.1007 of the Florida Statutes, the Articles of Incorporstion of Med
MSI Floridg, Inc. (the “Corporation") are hereby restated as follows:

EIRST: The name of this Corporation is Med MSI Plorida, Inc.

SECOND: The Articles of Incorporation are restated and amended by deleting the
provisions thereof as the same now exists, and by substituting in lieu thereof, the following
Articles:

“Article First

The name of the Corporation is Med MSI Fiorida, Inc.
Atticle Second

The Corporation shall have perpetual existence.
Articlo Third

The purposc of the Corpomtion is to engago in any lawful act or acuvity for which
Corporations may be organized under the Florida Business Corpotation Act (the *Act"),

Article Fourth
The aggregate number of shares of capital stock that the Corporation will have authority

to issue is five hundred (500), all of which will be shares of voting common stock, having a par
value of Ten Dollars ($10.00) per share,

Article Fifth

No stockholder of the Corporation will, sololy by reazon of holding shares of any olass,
have any preemptive or preferential right to purchase or subscribe for any shares of the
Corporation, now or hereafter to be authorized, on any notes, debentures, bonds, or other
securities convertible into or carrying warrants, rights, or options to purchase shares of any class,
vow or hereafier to be authorized, whether or not the issuance of any such shares or such notes,
debentures, bonds, or other scouritics would adversely affect the dividend, voting or any other
rights of such stockholder. The board of directors may authorize the issuance of, and the
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Corporation may issue, shares of any class of the Corporation, or any notes, debentures, bonds,
or other securitics convertible into or carrying warrants, rights, or options to purchase any such
shares, without offering any shares of any class to the existing holders of any class of stock of the
Cotporation.

Articlo Sixth

At all meetings of stockholders, a quorum will be present if the holders of a majority of
the shares entitled to vote at the meeting are represented at the meeting in person or by proxy.

Article Seversth

Stockholdcrs of the Corporation will not have the right of cumulative voting for the
election of directors or for any other purpose.

Article Eightl

The board of directors is expressly authorized to aiter, amend, or repeal the bylaws of the
Corporation or to adopt new bylaws,

Aricle Ninth

(A} The Corporation will, to the fullest extent permitted by the Act, as the same exits
or may hereafter be amended, indemnify any and all persons it has power to indemnify under
such law from and against any and ali of the expenses, lisbilities, or other matters referred to in
or covered by such law. Such indemnification may be provided pursuant to any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or
her director or officer capacity and s to action in other capacity while holding such office, will
continue a3 to a person who haa ceased to be a dircetor, officer, employer, or agent, and will
inure to the benefit of the heirs, executors, and administrators of such a person.

(B) Ifaclaim under the preceding paragraph (A) is not paid in full by the Corporation
within thirty (30) days after a written claim has been recsived by the Corporation, the claimant 7
may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the Brs
claim and, if succesaful in whole or in part, the claimant will be entitled to be paid also the o
expense of prosecuting such clalm. It will be a defense to any such action (other than an action 2
brought to enforce a claim for expenses incurred in defending any proceeding in advance of its =
final disposition where the required undertaking, if any is required, has been tendered to the 1
Corporation) that the claimant has not met the standards of conduct that make it permissible
under the laws of the State of Florida for the Corporation to indenmify the clalmant for the
amount ¢laimed, but the burden of proving such defense will be on the Cotporation. Neither the
faflure of the Corporation (Including its board of direotors, independent legal counsel, or its
stockholders) to have made a determination prior to the commencement of such action that
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indemnnification of the claimant is proper in the circumstances because he has met the applicable
standard of conduct set forth in the laws of the State of Florida nor an actual determination by the
Corporation (including its board of directors, independent legal counsel, or its stockhoiders) that
the claimant has not met such applicable standard of conduct, will be a defense to the action or
create a presumption that the claimeant has not met the applicable standard of conduct.

Atticle Tenth

To the fullest extent permitted by the laws of the State of Florida as the same exist or may
hercafier be amended, a dircotor of tho Corporation will not be linble to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director. Any repeal or
modification of this Article will not increase the personal liability of any director of the
Corporation for any act or occurrence taking place before such repeal or modification, or
adversely affect any right or protection of a director of the Corporation existing at the time of
such repeal or modification. The provisions of this Article Tenth shall not be deemed to limit or

preclude indemnification of a director by the Corporation for any liability of a director that has
ot been climinated by the provisions of this Article Tenth.

Atticle Eleventh

The address of the Corporation’s registered office is 390 North Orange Avenue, Suite
2500, Orlando, Florida 32801, and the name of its registered agent at that address is Laurence C.
Hames, Esq. '

Article Twelfth

The number of directors constituting the Beard of Directors of the Corporation is one (1)
and the names and mailing addresses of such persons, who are to serve as directors until the first
annual meeting of the stockholders or until their successors are clected and qualified are:

Name Addresg

William L. Hutton, M.D. c/o Medsynergies, Inc,
7150 Greenville Ave., Suite 114
Dallas, Texas 75231

Hereafier the number of directors will be determined in accordance with the Bylaws of
the Corporation.”

THIRD: The foregoing restatement of the Articles of Incorporation was edopted by joint
written consent of the Board of Directors and shareholders of the Corporation, in lieu of a special
meeting, executed by sharcholders holding a sufficlent number of votes to cause approval of the
foregoing restatemnent and by all of the Directors of sald Corporetion on July 23, 1997.

3 Fax RAudit #H97000012736
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IN WITNESS WHEREOQF, the Corporation has caused these Articles of Restatement to
be executed and attested by its duly authorized officer this 23rd day of July, 1997.

Med MSI Floride, Inc.

e AU R

Willimm L. Hutton, M.D., President

Fax Audit §HO7000012756
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERVICE OF PROCESS FLORIDA AND REGISTERED
£3 i L)y - u af s A 3Ly l

\ F 88 MAY BE SERY

In compliznce with Sections 48.091 and 607.0501, Florida Statutes, the following is
submitted: .

Med MSI Florida, Inc.. (the "Corporation™) desiring to organize &3 a domestic for profit
cotporation or qualify under the laws of the State of Florida has named and designated Laurence
C. Hames. as its Reglstered Agent to accept service of process within the State of Florida with its
registered office located at 390 N. Orange Avenue, Suite 2500, Orlando, FL 32801.

ACKNOWLEDGEMENT

Having becn named as Registered Agent for the Corporation at the place designated in
this Certificate, ] hereby agres to act in this capacity; and I am famillar with and accept the
obligations of Section 607.0501, Florida Statutes, as the samo may apply to the Corporation; and
I further agree to comply with the provisions of Florida Statutes, Section 48.091 and all other
statutes, all as the same may apply to the Corporation relating to the proper and complete
performance of my duties as Registered Agent.

Dated this _4#4 _day of Angust, 1997.

Laurence C. Hamoes

Fax Audit $97000012756
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