- FALOOOOObLIDRA

BURR & FORMAN LLP

POST OFFICE BOX 830719
BIRMINGHAM, AL ABAMA 35283-0719 WRITER'S OF FICE:

SUITE 3100, COUTHTRUST TOWER
(205) 251-3000 420 NORTH TWENTIETH STREET
KAREN FOWLER BIRMINGHAM, ALABAMA 35203
Fo FACSIMILE 120%) 458.5100
LEGAL ASSISTANT
DIRECT DIAL (205)458-528)

May 13, 1997

SO0 17 78H5—

—1
-05/14/97--01033-~-001
VIA FEDERAL EXPRESS s IS, 00 kkrsn3S, 00

Florida Secretary of State

Division of Corporations, Amendment Section
409 East Gaines Street

Tallahassee, Florida 32399

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

Enclosed please find two copies of the Amended Certificate 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,
Karen Fowler
Legal Assistant
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504,F.8.)

Vi
E

SECTION 1
(1-3 MUST BE COMPLETED)

ey

“FISSYHY T

Strateglc Medical Systems, Inc.
Name of corporation as it appears oa the records of the Department of State.

YarioTy
BT

3._ November 21, 1996
Date authorized to do business in Florida

Delaware
Incorporated undcr laws of

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

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. Strategic Medical, Inc.
Name of corporation afier the amendment, adding suffix "corporation” “company” or "incorporated,” or appropriate abbreviation, if

contained in new name of the corporation.

not

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 Jurisdiction
\ (\m@%&m R IR
‘.%mture " Date

R. Craig Tetner President
Typed or printed name Title
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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,
INC.", CHANGING ITS NAME FROM; "STRATEGIC MEDICAL SYSTEMS, INC."
TO "STRATEGI(_:ME{)ICAL, ‘INC.", FILED IN THIS OFFICE ON THE

TWENTY-FIRST ‘D‘A_Y OF MARCH, A.D. 1957, AT 3:30 O'CLOCK P.M.

Edward [. Frecl, Secretary of State

AUTHENTICATION
2593520 8100 8459034
DATE.

971152627 05-09-97
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STATE OF DBLLWARE
BECRETARY OF UTATE
DIVISION OF CORPORATIONS
FILED 02:30 PN 0i/2L/1997
PTI0941TTY ~ 2593520

AMENDED AND RESTATED
CERTIFICATE OF LSCORPORATION OF
STRATEGIC MEDICAL SYSTEMS, INC.
(CHANGING THIZ NAME OF SALD COFPORATION
TO STRATEGIC MEDICAL, ITVC.)

Pursyant  the provisions of Secton 242 and 245 of the Delaware Corporation [aw,
Strategic Mcdiu;l Systems. Inc., & corporatiop organized aod exdsting under and by virtue of the
General Corporanion Law of the State of Delyware (the “Corporstion™), docs hereby certify.

EIRST: The name of the Corposation 15 Soategic Medical Systems, Inc. The dme of filing
of its onnal Ceruficate of [ncorpurmtion with the Secretury of State wag February 16, 1996

SECOND: Tharthe Board of Dinectors of the Corporetion, at a meeting held on February 17,
997 unnnimously adogted the foilowing reselution proposing end declarng advisable tre following
amendmemt 1o the Ccniﬁcan.;. of Incorpormtion of sud corporauon:

RESOLVED. at the Certificare of [ncorporsion of the Corporation be ameaded in 115

enfircty so that it reatds as follows and thar seid Revtsred Certificatc of Iocorporotion be
submurted 1o the shareholders of she Curporation 3t the next sharcholders mecting for theis

approval and edoption:

SECOND RESTATED
CERTTIFICATE OF INCORPORATION
OF
STRATIGIC MEDICAL, INC.

FIRST: The namc of the carporation is STRATEGIC
MEDICAL, INC.

SECOND: The adzlress of the corporation’s registered office
in the Sate of Delaware is 1209 Orangs Strewt, in the City of
Wilmiogion, County of New Casile. The nanze of ity registered agent
at such address is The Corpororion Trust Company.

THIRD: The purpuse of the corporation is to engege in any

lawful act or activity for witich corportions may be organired under
the Gener Cogporstion Law of the Sute of Delaware.

sjoenn )
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FOURTH: The Capital Stock of the Corporation shal) be
designated ss follows:

41  The aggregale number of shares of il classes of
capital stock which the Corpuration shall bave the authority to issuc
is siaty million (00.000.000) shares, of which (@) fity million
(50,000,000) shares sha) be designated "Voting Common Stack",
having a par value of 50.01 per share, and (b) ten million
{10,000,000) shares shall bc preferred stock. One million shares of
the preferred stock shall be designated "Class A Voting Preferred
Stock", ‘with a pai value of $0.01 per shate, such shares being
originally designated "Voting Preferred Stock” in a resolutivn by the
Board of Directors dated February 23, 1996. the rights and
preferences of which are set forth in Sections 4.3 through 4.7 hereof.

42  Subject to the laws of the State of Delaware, and in
2ccordance with the Certificate of Incorporation and the By-Laws of
the Corporation, us any of the foregoing may be amended, the Board
of Directors may, from time to time, declare and the Corporation may
pay dividends on its outstanding shares in cash, property or its own
shares,

4.3 The holders of the Class A Vating Preferred Stock
shall have a right to reeeive a cumulative cash dividend of $.3675 pez
sharc per annum beginning on December 31, 1996 (for partial years,
the dividend shail be prorated by dividing .3675 by 365 and
multiplying that resuit by the qumber of days such sharc was held by
a particular shareholder), before any dividends wil} be paid or sct
apart for payment on the Voting Common Stock; and unless full
cumuletive dividends on the Class A Voting Preferred Stock for alj
pant years and for the cument year have been declared, and the
Corporation has paid those dividends or has wet aside a sum pufficient
to pay them, no divirlends will be paid to the helders of the Voting
Common Stock. Any declured and unpaid dividends on Class A
Voting Preferred Stouk shall not bear jnterest.

4.4 In addition to the prefened dividend on the Class A
Voting Preferred Stock, the holders of Class A Voting Preferred
Stock shall be cntitled to participate with the Voling Common Stock
with respect to the devlaration, payment and setting apart of dividends
rclated to the Voting Common Stock, and cach sharc of Class A
Voting Preferred Stock will be treated gs ifit were 5 sharc of Voting

MY
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Common Stock in connection with the doclaration, payment and
setting apant of dividends on the Voting Common Stock.

4.5  The shares of Class A Voung Preferred Stock of the
Corparation may, at the option of the holder thereof, be converted
into shares of Voting Common Stock of the Corporation, upon the
following terms:

(a) Any holder of any shares of Class A Valing
Preferred Stock (a "Class A Preferred Stockholder”) desiring
o avall itself of the option lo convert its shares as herein
provided, shall deliver, duly endorsed in biank, the certificate
or certificatos representing the shares w0 be converied 1o the
Secretary of the Corporation at its office, and gt the same time
notify the Secretary in writing over the signature of such
Class A Prefzmred Stackholder that it degires v convert its
shares into shares of Voting Common Stock pursuant w these
provisions.

(b) Upon receipt by the Secrerary of a certificate
or cettificales representing shares of Class A Vuting Preferred
Stock and a rotice that the holder thereof desires to convert
the same, the Corporation shall forthwith cause to be jssued
to the Class A, Prefired Stockholder, surrendering the same,
onc and one-fixrih (1.25) shares of Voiing Common Stock for
every one (1) share of Class A Voting Preferred Stock
surrendered. and shall deliver to such Class A Proferred
Stockholder n certificate in due form for such shares of
Voting Comu ion Stuck.

(c) Fractional shares may be issucd, if nceessary,
to accomplish the forcgoing conversions in accordance with
SUch conversion ratios.

46  Upon resolution by its Board of Directors on or after
January 1, 1998, the Corporation may redeem its Class A Voling
Preferred Stock. or any number of sharcs thereof, issucd and
outsianding, by issuing to the holders thercof one and one-fourth
(1.25) shares of Voting Common Stock for every ono (1) whare of
Class A Voting Prefcrred Stock redeemed, and shall deliver to such
holder » centificate In due form for such shares of Voting Common
Slock. Fractional shazey may be issued, if necessary, in order to
accomplish the foregoing redemptions in sccordance with the stated

(FREYOS. 02 97 12:16/8T. 12:15/N0. 3560870236 P 4
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rederaption ratios. Notwithstanding the foregoing, no shares of Class
A Voting Preferred Stock shall be redeemed by the Corporation
vnless full cumulative dividends on such Class A Voting Preferred
Stock 10 be redeemed for all past years and for the current year have
been declared, and the Corporation has paic those dividends or has
set aside a sum sufficient to pay them. Notwithstanding the
foregoing, the Corporation shail not apply its stated capital or any
funds toward the rudemption of such stock where the effect or any
such redemption anif application of stated capital or any funds thereto
shall be in violation of the General Corporation Law of Delaware.
The board of Directors of the Corporation shall have full power and
discretion (o select from the outstanding Class A Voting Preferred
Stack of thc Corporation particular shares for redemption, and its
proceedings in this connection shall not be subject to attack except for
actusl and intentional fraud. In all instances, the Board shall have
complete authoriry to determine upon and take the necessary
proeeedings fully to effect the redemption of die shares selccted for
redemption, and the cancellation of the certificates represcnting such
shares, Upon the =ompletion of such Procecdings, the rights of
holders of the shares of such Class A Voting Preferred Stock which
have been redeemned and called in shall in al Tespects cease, except
that such holders siall be entitied to recoive the shares of Voting
Common Stock in the ratioy heretofore stated for their respective
shares,

&7 If the Corporatioo is liquidated or dissolved, the
holders of the Class A Voting Prefemed Stock. if any, shail have a
prefercnce. [f, aRer payment of al] costs and expenses of liquidation
and obligations o creditory, there arc assets remaining, the holders of
the Class A Vating Preferred Stock, if any, shall be entitied (v first
receive, int the aggregate, a preferred distribution of nssets cqual to
Five dollars and twenty-five cents (85.25) multiplied by the totat
number of shares of (Jlass A Voting Preferred Stock then issued and
outstanding, plus any accumulated and unpaid dividends attributable
to such shares. Thereafler, holdery of Voling Common Stock and
holders of Class A Vuting Preferred Stock, regardiess of class, shal(
be catitled to share cuably in the asgets remaining.

48  Halders of Voting Common Stock and holders of
Class A Voting Prefared Stock arc catitled 1o onie vote for each shere
held by such shareholder on a)l maiters subject to sharcholder votc,
All other limitations and relative rights of each class of stock shaf) be

(FRIJQS. 02797 12:16/8T. 12:15/N0. 3560870236 P 5
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described in the resolution or resolutions adopted by the Board of
Directors pursuant t) the power expressly vested in it in Section 4.2,

FIFTH: The name of the incorporator is R. Craig Fetner, and
the mailing address of such incorporator is 2 Chase Corporate Drive,
Suitc 260, Birminghom, Alabama 35244,

SIXTH: The directors shall have power to make. alter or
repeal by-laws, except as may otherwise be provided in the by-laws,

SEVENTH: Elections of directory need not be by writeen
baliol, except a5 may vtherwise be provided in the by-Jaws,

EIGHTH: Mleetngs of stockholders rnay be held within or
without the State of' Delaware, as the by-laws may provide. The
books of the corporation may he kept (subject to any provision
contained in any applicahle statute) outside the State of Delaware at
such place or places as may be designated from time to time by the
board of directors or in the by-laws of the corporation.

NINTH: Tha corporation reserves the right to amend, alter,
change or repeal any provision contained jn this Certificate of
Incorporation, in the manner now or hereafler prescribed by statutc,
and all rights conferrad ypon stockholders herein are granted subject
to this rescrvation.

TENTH: A director of the corporation shall oot be personally
liable to the corporation or its stockholders for monctary damages for
breach of fiduciary duly as a director, except for lability which would
olhcrwise exist under applicable law () for any breach of the
director's duty of loyu)ty to the curporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentiona)
misconduct or o knowing violaticn of law, {iii} under Section 174 of
the General Corporatinn Law of the Starg of Detaware or (iv) for any
transaction from whith the director derived an improper personal
benefit. Any repeal or modification of, or adoption of any provision
of this Cestificate of Incorporation inconsistent with, this Article
TENTH by the stockholders of the corporation or in  any other
manner as may be permitted by law shall be prospective only end
shall not adversely affixcr any limitation on the personal liability of a
director of the corporation cxisting at the timc of such repesl,
migdification or adoption.

(FRI)05. 02" 97 12: 7/8T. 12: 15/N0. 3560870236 P 6
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' IHIRD: Thar the holders of each class of the Corporation's shares of stock voicd In favor
of said amendment and restatcment at 8 meeting of the shareholders duly called for such purpose imd

beatd on Marck 3, 1997.

EQURTH. That the aforesald Amended and Restated Certificete of
Incurporation has been duly adopted ic accorxdence «with che applicable
provisions of Sectlc..ﬁ 242 of the General Corporation Law of the statoe

of Delaware. \
IN WITNESS WHEREQF, the Corporation has caused this certificate ta be signed

=
by, R_ Craig Feter its President, this £ day of March, 1997,

STRATEGIC MEDICAL SYSTEMS, INC.
(T0 BE HEREAFTER KNOWN 4§
STRATEGIC MEDICAL, INC.)

n

By: -
R. Criig FemerPresident

leicn |




