LDICAL SYSTEM

November 15, 1996

S00002011663——5
-11/21/96--01039--001
SECRETARY OF STATE k70, 00 w70, 00
Division of Corporations
P. O, Box 6327
Tallahassee, Florida 32314

Dear Sir or Madam:

Please find enclosed a completed Application By Foreign Corporation For Authorization To
Transact Business In Florida and a Completed Transmittal Letter, submitted by Strategic

Medical Systems, Inc. Also enclosed is a check in the amount of $70,00 as the registration
fee.

If you have any questions, please feel free to call.
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Sincerely,

Elizalleth D. Welch
Vice President and Secretary
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Two Chase Corporate Orive Sulle 260 Birmingham, Alabama 35244 Phone. 205.987.0069 Far. 205,967.1444




TRANSMITTAL LETTER

TO:  Qualification/Tax Lien Section
Division of Corporations

5 BJECT; _Strateqic Madical Systems, Inc.
(Name of corporation - must Include suffix)

Dear Sir or Madam;
The enclosed "Application by Foreign Corporation for Authorization to Transact Business In
Florida", "Certificate of Existence”, and check are submitted to register the above referenced
foreign corporation to transact business in Florida.

Please return all correspondence concerning this matter to the following:

Elizabeth D, Welch
{Name of Person)

Strategic Medical Systems, Inc,
(Firm/Company)

Two Chase Corporate Drive, Suite 260
{Addreas)
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Birmingham, Alabama 35244
City/SiatelZap)

3

Should you need to call someone concerning this matter, please call:

at (205 ) _3887-0069

Elizabeth D, Welch
(Name of Person) (Arca Code & Daytime Telephone Number)

COURIER ADDRESS: MAILING ADDRESS:

Qualification/Tax Lien Sec. Quulification/Tax Lien Section
Division of Corporations Division of Corporations
P. O. Box 6327

409 E, Gaines St
Taliahassee, FL. 32399 Tallahassee, FL. 32314




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
' TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607, 1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

|. Strategic Medical Systems, Inc.
ame of corporation: must include the word *INCORPORATED®, "COMPANY","CORPORATION® or words of
abbreviations of like import in language ey will clearly indicate that 1t is a corpoeation instad of & natural
person or partaership il not 30 contained in the name at present.) 63- //95—‘/‘75

63-1165478

2. Delaware 3,
(State or couniry under the. Iaw ol which i js incorporated) ( FEI number, if applicable)

4. February 16, 1996 5. Perpetual
(Daie of Ticorporation) (Duralion: Year corp. Will o¢aSC 10 €Xist OF perpetugly) =
Ll m

6, May 1, 1996
Z'Bnc i'nm transacted business in Flonda, (SEESECTIONS 8071507, o07. 1308, AND B17.133, F3)

7. Two Chase Corporate Drive, Suite 260

Birmingham, Alabama 35244
(Cumrent mailing address)

To provide management services to phy-ician groups and to engage in
r activity for which corporations may be organized,

8.
ms)c(s)opromion suthorized in home state or country 1o be carried out in the state of
O T

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT
acceptable)

Name:; _Adele J, Price

Office Address: 425 N. Clyde Morris Blvd., Second Floor

PBaytona Beach , Florida, 32114
(Zip Code)

10. Registered agent's acceptance:

Having been named as registered agent and to accept service of process for the above stated
corporation ot the place designated in this application, I hereby accept the appointment as
registered ager! and agree to act in this capacity. I further agree to comply with the provisions of
ali statutes relctive io the proper and complete performance of my duties, and I am Jamiliar with

and accept the obligations of my position as regisfered agent.

Al D).

(Regrétered agent’s signature)

I1. Antached is a certificate of existence duly authenticated, not more than 90 days prior to
delivery of this application to the Department of State, by the Secretary of State or other
official hatve:gg custody of corporate records in the jurisdiction under the law of which it is
incorporated.




. 12 hllqames and addresses of officers and/or directors: (Street address ONLY- P, O, Box

OT acceptable)

A. DIRECTORS (Street address only- P. O . Box NOT acceptable)

Chaitman: _Jamos A. Todd, Jr.

Address; _‘Iwo Chaso Corporate Dr., Suite 260, Birmingham, AL 35244

Vice Chairman;

Address:

Director: __R. Craig Fetner

Address: _Two Chase Corporate Dr., Suite 260, Birmingham, AL 35244

o
-4

Director: F. Grant Minor

Address; _ 98 Meadows View Road, Washington, PA 15301

B. OFFICERS (Street address only- P, O, Box NOT acceptable)

President: __R. Craig Fetner

Address: _Two Chase Corporate Dr., Suite
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260, Birmingham, AL 35

Vice President; _Mary C, Kitchens

Address: _ Two Chase Corporate Dr,, Suite

260, Birmingham, AL 35244

Secretary: _Elizabeth D. Welch

Address: _Two_Chase Corporate Dr., Suite

260, Birmingham, AL 35244

Treasurerr C. Michael Bagley

Address; _Two Chase Corporate Dr., Suite

260, Birmingham, AL 35244

NOTE: If necessary, you may attach an addendum to the application listing lddmoml

officers and/or directors.

13, .
IgRature ice , of any oflicer

14 Elizabeth D. Welch, Secretary '

(Typed or printed name and capacity of prrson sigrng spphication)




-AI’[’LICA'I'ION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA
Addendum (Continuation of Directors)

Submitted by: Stratvgic Medical Systems, Inc,

12, Names and address of officers and/or Directors:

A. DIRECTORS (Strect address only - P. O. Box NOT acceptable)

Director; William S, Pritchard, 111
505 North 20th Street, 800 Financial Center, Birmingham, AL 35205

Address:
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Director: Robert M. Schonk
1004 Covington Lane, Norfolk, VA 23508
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Philtip C. Watkins, M.D.
3905 Seven Barks Circle, Birmingham, AL 35243




State of Delaware PAGE 1

| Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "STRATEGIC MEDICAL SYSTEMS, INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL ‘cénbbRATE EXISTENCE SO FAR AS
THE RECORDS OF THIS OFFICE SHOW, AS OF ‘THE ;fI"HIR'I‘Y-FIRST DAY OF

OCTOBER, A.D. 1996,
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE NOT BEEN ASSESSED TO DATE.

1S:BHY 124
E|

A

Edward J. Freel, Sccretary of State

AUTHENTICATION:
8172323

2593520 8300
DATE:
10=-31-96

960317370




FaLb 00000 bLIDOA

BURR & FORMAN LLP

POST OFFICE IOX R307 (|9

BIRMINGHAM, ALABAMA 38283079 WRITER'S OFFIGE
BUIE 2100, BOUTHTAUST TOWKEA

(1zoB) 281.3000 4RO NORTH TWEHTIETH GTHEET
\ WINMINGHAM, ALABAMA 38 #03
KARIN FOWLIR FACUIMILE 1208} 488 8100

LEGAL ASMBTANT
[HREET DIAL (203) 438-520)

May 13, 1997

SOQOD217Treas——1
VIA FEDERAL EXPRESS 205/T4/97--01033--001
M35, 00 Aok, 00
Florida Secretary of State
Division of Corporations, Amendment Section

409 East Gaines Street
Talluhassee, Florida 32399

RE: Strategic Medical, Inc.
Dear Sir or Madam: |

Enclosed please find two copies of the Amended Cenrtificate of Authority along with the
Certificate from the State of Delaware evidencing the name change to be filed in your office. 1 have
also enclosed my firm’s check in the amount of $35.00 for the filing fee. Also, please note that the
address of the corporation has changed. The new address is 1400 Urban Center Drive, Suite 250,
Birmingham, Alabama 35242. If you should have any questions, please do not hesitate to call me.

Very truly yours,

Y a/ 2y

Ka.ren. Fowler
Legal Assistant

Enclosures

cc: Gene T. Price, Esq.
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SUITE 1800, ONE GEORMIA CENTER SUITE 3100, SOUTHTRUST TOWER BSUITLE 20«4, RLGENCY CENTER
800 WEST PCACHTREE 8TRELT 420 NORTH TWENTILTH STREET 400 MERIDIAN STRELT
ATLANTA, GEORGIA 30308 BIRMINGHAM, ALARAMA 30203 HUNTSVILLE, ALABAMA 38801




PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant t0 8. 607.1504, F.S,)

v
&

SECTION 1
(1-3 MUST BE COMPLETED)

071 "335SvH
i """f:

vay
T LS ek

Strateglc Medlical Systems, Inc,

Name of corporstion as 1t appears on the records of the Deparument of State,

[T )
3-__u.uxcmhnu1.._122ﬁ__h___.___
Date authorized to do business in Flonida

SECTION 1
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

Belawaroe
Incorporated ynder laws of

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

March 21, 1997

its jurisdiction of incorporation?

5.___Stratepic Medjical. Inc,
alter the amendment,

Name of corporation
not contained in new name of the

RuiTix “cofporation” “company" or “incorporated,” or approprisie sbbreviation, if

6. If the amendment changes the period of duration, indicate new period of duration.

N/A
New Duration

" 7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction,

N/A
New huisdiction

Aﬁ&%g__ 5/2/A47
" Date
President

Tiue

R. Craig Fetner
Typed or printed name




State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "STRATEGIC MEDICAL SYSTEMS,

POy PR Ry SRR v,

INC.", CHANGING ITS NAMB PROM ,'{STRA’I‘EGIC MEDICAL SYSTEMS, INC.*"

LY Tty

TO "STRA'I‘EGIC MEDICAL, sINC”” I"ILED i‘IN THIS OFFICE ON THE

W, o p
l_,. o o .,

TWENTY - FIRST,]DAY OF MARCH A.D. 1997 A'I‘ 3:30 O‘CLOCK P.M.
- 7 o :

Edrward |. Freel, Secretary of State

AUTHENTICATION:

2593520 8100 8459034
IDATE:

971152627 05-09-97
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- FROM CCRPORATION TRUST DOVER 302-57¢-8340

STATE OF DELLNANE
SECRETART OF 1TATE
DIVISION OF CORPORATIONS
FILED 03:30 PN 0J/2L/1697
PTIONITY ~ 2H93800

AMLNDED AND RESTATED
CERTIFICATE OF ISCURFORATION OF
STRATEGIC MEDICAL SYBTEMS, 1NC.
(CHANGING THE NAME OF SALD COPPORATION
TO STRATEGIC MEDICAL, IVC.)

Pwsuant 1o the provisions of Section 242 and 245 of tic Delawaes Corponation [aw,
Strategic Mcdiu.ll Syntems, Inc., a corporstion crganized apd exdting under and by virtue of the
Genera) Corporation Law of the State of Delawan: (the "Corporstion”), doss hereby cartify.

EIRST: The name of the Corposation is Strategic Medical Systems, Inc, The date of filing

ol its original Cuntificate of Incorportion with the Secretary of Stare wes Februwry 16, 1996,
SECOND: That the Brard of Dinecwors of the Corporation, st a mosung hald en February 17,

1997 uasnimously adopted the following reselution preposing end decignng advisabic s following

amendment to the Cetificare of Incorporstion of said corporauon:

RESOLVED. that the Centificare of Incorpommion of the Corporstion be ameaded in 1t
entircty 3o that it realls & follows and that sid Restswd Cevsficate of lacorporstion be
submirted 1o the shareholders of the Curporation st the next sharwholders meeting for their

approvs! and edoption:

SECOND RESTATED
CERTIFICATE OF INCORPORATION
OF
STRATEGIC MEDICAL, INC:.

FIRST: The nupe of the corperation is STRATEGIC
MEDICAL, INC.

SECOND: The adcem of the corporstion’s registered office
in the Sate of Delaware is 1209 Orzngs Strot, in the City of
Wilmisgron. Counry of New Castle. The nams of it regixered agent

at such addrexs is The Conyomstion Trus Company.
THIRD: The purpss of the corporstion ivwang'lpinuy

Lywiul act or acyvity for which corporstiogs aay be orgagizcd undey
the Geperal Corporstion [aw of tie State of Delawars.

A1jam




FROM CORPORATION TRUST DOVER 302-~674-8340

FOURTH: The Ca

designated as follows;

(FRI}05. 02" 97 12:16/8T. 12:15/N0. 3560870236 P 3

pital Stock of the Corporation shal) be

4.1 The agyregate number of shares of all classes of

capital slock which the Co
is siaty million (40,000,

Tporation shall bave the authority to {ssus
000) shares, of which (a) fity million

(30,000,000} share: shal) be designated "Voting Common Stock”,

having a per value

of $0.01 per share, and (" ten million

(10,000,000) share: shal} be preferced siock. One million shares of
the proferred stock shall be desigmted "Class A Voting Preferrcd
Stock", ‘with a pai value of $0.01 per share, such shares beiog
originajly designated "Voting Preferred Stock” in & resolutivn by the

Board of Directors dated February 23,

1996. the rights and

preferences of which arc set forth in Sections 4.3 through 4.7 hercof,

4.2  Subject o the |
accordance with the Centificals
the Corporntion, as any

shargs,

aws of the State of Delawars, and in

of Incorporation and the By-Laws of

of the foregoing may be amended, the Board
of Directors may, from time to tims, declare and the Cerporation foay
Pay dividends on its outstanding shares in cash, property or its own

4.3 The holders of the Class A Voting Preferred Stock
shall have a right 1o receive a cumulative cash dividend of 5.3675 per
share per annum beglani
the dividend shall be
multiplying that result by the aumbes of days such share was held by

a particolar shareholder),
apart for paymest on the
cumuletive dividends on
pant years snd for the ¢

ng on Decersber 31, 1996 (for partiad years,
prorated by dividing .3678 by 365 and

before any dividends will be paid or sct
Voting Common Stock; and unless full
the Class A Voting Preferred Stock for al]
urrent year have been declared, aad the

Comomibnhuplidﬂtwdiﬂdmdurhumuidelmmmchn
(o pay them, no divirlends will be paid w the holders of the Voting
Common Stock. Any declued and unpeid dividends on Class A
Voting Preferred Stosk shr!i not bear inicropt.

4.4 In addition to 1
Voting Preterred Stock,

Stock shall be cntitled to

with respect to the devlaratian,
related to the Voting Comm

he preferred dividend on the Class A
the holdcrs of Class A Voting Preferred
participete with the Voling Commen Stoeck
payment and setting apart of dividends
00 Stock, and cach sherc of Class A

Voting Preferred Stock will be treated as if it were a share of Voting




* FROM CORPORATION TRUST DOVER 302-674~B340 (FRE)OS. 02" 97 12:16/ST. 12:15/N0, 3560870236 P 4

L )

Common Stock in connaction with the doelarstion, payment and
seiting apar of dividends on the Voting Common Stock.

43  Ieshwesof Claw A Voung Preferred Siock of the
Corporation may, ai the option of the holder thereof, be convened
into shares of Voting Common Steck of the Corpotation, upon the
following terms:

(8}  Any holder of any shares of Class A Voling
Preferted Seock (8 "Class A Praferred Stockholder”) desiring
10 avall itseifl of the oplien (o convert its shares as herein
provided, shall deliver, duly endorsed in blank, the certificats
or certificatcs representing the shares to be converted to the
Secrelary of the Corporation at its ofMice, and st the same tima
nolify the Secretary in writing over the signaturc of such
Ciass A Pre{erred Sioekholder that it desires o convert ity
shares into sheres of Voting Common Stock pursuam w these
provisions.

Upon receipt by the Secrewary of a certificats
orurﬁﬁmanpmﬁn'dmuomh-e\vmm
Stock and g rotice that the holder thereof desires to convert
the same. the Corporation shall forthwith cause to be issued
to the Class A Prefired Stockholder, surrendering the sarne,
onc and one-forth (1.25) shares of Voiing Commoa Steck for
svery ons (1) share of Class A Voling Preferred Stock
surrendersd. and shall deliver to such Clasy A Preforred
Stockholder u certificete in due form for such shares of
Voting Comnon Stixck.

(c) Feactiona) shares may be issucd, if necessary,
to accomplish the foregoing conversions in accordance with
such conversinn ratios.

46  Upon resolution by its Bosrd of Directors on or after
January 1, 1998, the Corporation may redeem its Class A Vating
Preferred Stock, or any number of sharcs thareof, isved and
outsianding, by issuing to the holders thercof one and one-fourth
(1.29) shares of Veting Common Swck for svery ong (1) share of
Class A Voring Prefcered Stock redecmned, and shal) deliver 10 such
holder » certificate in due form for such shares of Voting Commog -
Slock. Fractional shares may be issued, if necessiry, in order to
scanmplish the foregoing redemptions in sccordance with the stated
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[

tedemplion retos. Notwithstanding the foregoing, no stinres of Clagy
A Voling Preferred Stock shall be redecmed by the Corpomtion
unless full cumulative dividends on such Class A Voting Preferred
Steck to be redeemrd for all pass yaars and for the curent year have
been declured, and the Corporation has psic those dividends or has
set aside & sum sufficlent 10 pay them, Notwithstanding the
foregoing, the Corporation shall not apply its stared capital or any
funds toward the vdemption of such stock where the effect or any
such redemption and spplication of stated capitsl or any Minds thereto
shall be In violation of the Genera) Corporation Law of Delawars.
The boird of Directors of the Corporation shall havs full power and
discretion to select frum the outstanding Class A Voting Preferred
Stock of the Corporation particulsr shates for redemption. and its
proceedings in this connection shall not be subject 10 atiack except for
sctual and intentional fraud. In ali instances, the Board shall have
complele authority o determine upon and take the necesary
proceedings fully to effect the redemption of the shares selected for
redemption, and the cancellation of tbe certificates meprescating such
shares. Upon the completion of such procesdingy, the rights of
hoiders of the shares of such Cluss A Voting Praferred Stock which
have besn redeemad and called in shall in all TCIpects ceape, cucept
that such holders stiall be entitlod to reccive the shares of Voting
Commen Stock in the ratios herstofore stated for their respective
shares,

4.7 If the Corporalion is liquidated or dissolved, the
holders of the Class A Voting Prefencd Stock, if any, shall have a
prefercnce. If, after psyment of all costs and expenses of liguidation
and obligations w craditors, thers am wysets resmaining, the holders of
the Class A Vating Mreferrcd Stock, if any, shall be entided (v first
receive, int the aggregate, s preferred distribution of osscts equal 10
Five dolisrs and twenty-five ceats (35.25) multiplicd by the total
number of shares of Class A Voting Preferred Stock then issued and
outstanding, plus sny sccumulaicd and unpaid dividends attributable
% such shazes. Theseafter, holders of Veling Common Stock and
holders of Class A Virting Preferrad Stock, regardless of ¢lass, shaj(
be catitled to share puably in the assets remazining.

4.8  Holders of Voting Common Siock and holders of
Class A Voting Preferred Stock are entitled 10 one vote for each share
held by such shareholder on all marters subjoet to sharcholder vote, -
All other limitations snd relative rights of each class of stock shall be
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described in the resolution or resojutions adopted by the Doard of
Dircctors pursuant «) the Powee expressly vested in it in Section 4.2,
‘I

FIFTH: The name of the incorporator is R. Craig Feuer, and
the majling sddress uf such incorporater §s 2 Chase Corporaty Drive.
Switc 260, Birmingham, Alubaing 33244,

SIXTH: The directors shal) have pPowsr W maks. siter or
repeal by-laws, excep as may otherwise be provided in the by-taws.

SEVENTH: Elections of dire:tors need 1ot be by written
ballol, except 3 may vtherwine be proviued in the by-lawsy,

EIGHTH: Meeungs of siockholders may be held within or
without the Staic of' Delaware, a3 the by.lgwy may provids. The
hooks of. the corpolntion mey he kept {subjest to any provision
contained in uny applicahle statuts) outside the State of Delawure ot
such placa or places ay may be designated from time to time by the
bourd of directors or in (he by-laws of the corporation,

NINTH: The corporation reserves the right to amend, ajter,
change ar repeal any provisjon containcd in this Certificate of
Incorporation, in the manrer now or hersufisr prescribed by statute,
and all vighty confermd Upon stockholdcrs herein are granted subject
to this reslcrvnﬂou.

TENTH: A director of the corporation shal) aot be personatly
liable to the corporation o its Mockholders for monetary damages for
breach of fiduciary duly asa director, except for Habllity which would
othcrwise exist under spplicable law (i) for any bresch of the
director's dusy of loyalty to the curporstion or its wockholders, (ii) for
&cts or omissions not in good faith or which involve intentional
misconduet or a knewing violmicn of law, (iii) under Section 174 of
the General Corporatinn Law of the Smochhmor(lv)formy
Uransaction from which the direcror dorived an mproper personal

repeal or modification of, or adoption of any provision

of the corporation
modification o7 adoption.
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' LJRD: That the holdars of each clasy of Uw Corporation's shares of stock votod in fyvor
of said amendment and restatoment a1 & inmeting of the sharcholders duly called for such purpose snd

beald en March 3, 1997.
EQURTH. That the afornssid Amended end Restated Certificete of

Incozpuration has been duly adopted {n accordence wich che applicable

provivlons of Sectich 242 of the General Corporation Lav of the Statn

of Delawaze. p
IN WITNESS WHERECF, the Corporation has caused this osrtificats 1o be signed

by, R Craig Femer its Previdant, this 0 ay of March, 1997,

STRATEGIC MEDICAL SYSTEMS, INC.
(TO BE HEREAFTER KNOWN AS
STRATEGIC MEDICAL, INC.)

L -1




