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ro SECRETARY OF STATE

v !
TALLAHASSEE, FLORIDA
ARTICLES OF INCORPORATION

OF
THOMSON HEALTHCARE INC,

The undersigned does herepy certify on behalf of Thomson Healtheare inc. (the "Corporation®) that
pursuant @ ihe authorily contained In the Corporafion’s Arlicles of Incorporation (the "Articlas of
incorporation®) and in accaordance with the provisions of Section §07.1006 and Seclion 807.0602 of
the Flarida Business Corporation Act {the "Act"), the Board of Direciors of tha Corporation duly
adopited and approved on December 20, 2005 resolutions pursuant (o a unanimous written consent in
accordance with Section 607.0821 of the Act providing for the foliowing Arlicles of Amendment to s
Artictes of incorporation, which include, armnong other things, the creation of a saries of preferrad siock
ta be designated s "Series A Prefered Stock® and having the prefesences, limitations and refative
rights as seét forth balow:

FIRST: The name of the Corporaticn is Thomson Healthcare inc. {the “Camparation™).

SECOND: The Aricles of Incorporation of the Corparation are amended by changing the Acticle 1l
&o that, as ameanded, said Article shall read as follows;

Saction 3.1 Total Number of Shares of Stock. The iotal number of shares of stock
of all classes that the Corporation shall have autharity to issue is Three Billion and
Seaven Thousand Five Hondred {3,000,007,500) shares. The awthorized capital stock
is divided nio Seven Thousand Five Hundred (7,500) shares of Common Stack of tha
par vaiue of Ona Dollar (81.00) each (herainafter the "Common Stock”) and Three
Biflion (3,000,000,000) shares of Preferred Stock of the par value of One Dollar {$1.00)
each (hereirafter the "Preferred Stock”).

Section 3.2 Cammaon Stock. The Seven Thousand Five Hundred (7,8500) shares of
Common Stock of the Corporation shalt be one and the same class. Subject 1o ali the
tights of the Preferred Stock provided for by resolttion or resclufions cof the Board of
Directors pursvant 10 this Article ) or by the Flarida Business Comaration Ast, the
holders of Common Stock shafl have fuif voling powers on all matters requiring
stockhelder action, each share of such Cammeon Stock heing entifled o ane vate and
having equal fights of parlicipation in the dividends and assets of the Corporation.

Seciion 3.3 Frafarved Stock ‘

a) The Thras Billion {(3,000,000,000) shares of Preferred Stock of the Corporation
may be issued from time fo fime in one or more series, the shares of each
saries ta have such vating powers, full or limited, ar no voling powers, and such
designations, preferences and relative, participating, optional or other spacial
rights, and gualificatians, limitalians ar restrictions thereof, as are statad and
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expressed hereln or in the resolution orf resclutions providing for the issue of
sueh sarjes, adopled by the Board of Directars as hereinafter pravided,

Authority ia hereby expressly granted to the Board of Directors of the
Corporation, subject io the provisions of this Adicls {Ii and o the limitations
praaciihed by the Florida Business Corparation Act, ta autharize the issua of
one or more series of Preferred Siock and with respect to each such series to
fix hy resolution or resclutions praviding for the issue of such series the voling
powers, full or imitad, if any, of the shares of such serles and the designations.
praferences and reiative, panicipating, optional or other special rights, and
gqualfications, Hmitations or restrictions thereof. The authority of the Board of
Directors with respect to each series shall include, but nof be limited {o, the
determinatian or fixing of the foilawing:

i. The designation of such seres and the number of shares 1o constituta
such series;

ii. The dividend rate of such serjes, tha conditions and dates upon which
such dividends shajl bear to the dividends payable on any other ciass or
cigsses of stock or any other series of any class of stock of the
Corporation, and whether such dividends shatl be cumulative or non-
currutative. The inttial dividend periad may, but 18 not required o, begin
on the date that a holder of Preferred Stock subscribes for such shares,
aven if such date is prior te the issuance of the Freferred Stock;

fii. Whether the shares of such series shall ha subject to redemption by the
Corporation and/or the holders thereof, and, if made subject io such
redemption, the times, prices and other terms and condifions of such
redemplion;

iv. The terms and amount of any sinking fund providad for the purchase or
redempiion of the sharas of such series;

v. Whether or not the shares of such serias shall be convertible into or
axchangeable for shares of any olhar class or classas of any stock or any
other geries of any class of slook of the Corpotation, and, if provision is
made for conversion or exchange, the times, prices, rates, adjustrents,
and other terms and conditions of such conversion or sxciange;

vi. The extent, if any, t which the holders of shares of such series shall be
entitied ta vote with respact ta the election of directors or otharwise;
vii.  The resirictions, if any, on the issus or reissue of any additional Prefarred
Stock; and
viil.  The righis of the hoiders of the shares of sueh series upon the dissolution
of, or upon the distribidion of assets of, the Corporation,

Al shares of any one seras of Prafarred Shares shall be identical with each
other in all respects, except that shares of any one series issued at diffarent
fimes may differ as fo the daies from which dividends thereon shall be
cumulative; and all series of Preferred Shares shall rank squally and be
ldentical in ail respacts, except as permitted by the foregaing provisions of this
Articte I

3~

8



- FILE No.825 12-27 '05 002 {D:CSC . Frd -850 558 1515 PAGE 4 6

Section 3.4 Saerias A Praferrad Stack

a) Designation;. The designation of the series of preferred stack created hercby
shall be Serles A Praferred Stock ("Series A Preferred Sfock™), and the number
of shares constituting such series shall be 2,200,000,000 stares, par value
$1.00 per share. The Series A Preferred Stock shall rank prior to the Common
Stock with respest to the pavmant af dividends and the distribution of assets.

by Dividend Rights. Holders of Series A Preferred Stock shall ba entitied to
receive, when and os declared by the Board of Direciors of {he Corporalion, but
onty out of funds that are legally avallable therefare, cash dividends at a rate of
£ 1/8% per annum, per share. Dividends on the Serles A Preferrad Siock shall
be payable only in cash on an annual basis on the Tfirst day of December of
sach year. Dividends on shares of Sefies A Preferved Stock shall accrue and
shall be cumulative baginning on the date of the subscription agreement far the
Sotiaa A Preferred Stoek. No dividends shall be paid or set apart for paymant
on tha Common Stock unless and until all acersed and unpaid dividends on tha
Series A Prefermed Stock shell have been declared and paid of a sum sufficient
for payment thereof set apsrt.

<) Raedgmation Rights. The shares of Series A Preferved Stock shalt be
redeemable an demand at the option of the Corporetion or the holdars of at
least 66 2/3% of all of the shares of Series A Prefemmed Stack at $1.00 per share
of the Seras A Prafemed Stock (as adiusted for any stock dividends, stock
s . splits, combinations, ets.) plue any scerued, accumulatad and unpald dividends,
Notisa of any redermption shall be given not fess thean one {1} er more than thirty
(30} business days prior o the date fixed for redémption. After the date of
redemption, all rights of the hoiders of the Series A Preferred Stock shall cease
except for the right to receive the redemption valus of the shares.

) Restricted Share Payment. Nowwithstanding sny of tha rights, privileges,
rastrictions and conditions atlached o the Setfles A Preferred Stock, the
Corporation may make, al any fime or from time to time, & Rastticted Shace
Paymant {as dafined below) in any financial year, regardless of whather the
Corporation has or has not paid or fransferred in that financial year any money
or other property in respect of any dividénd on, reduction of the stated capital
of, redemplion, purchase ¢r other acguisiton of, or othar disyibution on, the
Series A Prefarmad Stock, if, but only if, at ha time the Corporation becomes
obligatad] 1o make the Restitled Share Payment the divectars determine that,
immediately after giving effect thereto, the Corporation could redeem, in
complianca with 21l relevant provislons i raspect thareol contained in the
Florida Business Gorporation Act, alf, but not less than all, of the issued and
outstanding Series A Praferred Stock of the Garporation by the payment in full
of the redamption price or liguidation preference for such shares under fhis
Articie |i}. For purposes of this clause 3.4(d), "Restricted Share Payment®
means a payment or transfer by the Corporation of any money of other property
in respact of any dividend on, reduction of stated capital of, rederption of,
purchase ar other acquisition of, or other distribulion on, Common Biock orF
warranis, rights or options to purehase Cormmon Stock.
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8) Liquidation Prefarence. In the event of any liquidation, dissolution or winding up
of the affairs of the: Corporation, whethar volurtary ar invaluntary, the halders of
Series A Pfered Stock shall be entitled to receive out of the assets of the
Caorporation availabls for distiuition to sharehalders, priar to any distribution to
holdars of Common Stock of the Corporation, an amount equal to $1.00 per
share of the Seriss A Praefamed Stack (as adiustad far any stock dividends,
stock splits, combinations, eic.} plus any accrued, accumulated and unpaid

dividends.
N No Voting Rights. Except as ofherwise required by law, the holders of the

Baries A Prefemred Stock shall not be entifled (o vote.

Q) Rearcouired Sharss, Shares of Sefdes A Prefered Slock redeemed, or
otherwise purchased ar acquired by the Corparation shall be restared to the
stetys of authorized and unissued shares of preferred stock without designation
as to series. .

" h} Mo _Sinking Fung. Shares of Baries A Prefarmed Stock are not subject 1o tha
cpearation of a sinking fund.

Saction 3.5 Provisions Relating to All Claszes of Shares. The Preferred Shares and
Cornmon Shares may be issued by the Corporation from tme to fime for such
consideraticn as may ba dstsrmined from time fo fime by the Board of Direciors
subject to, and in accordance with the full discretion conferred upon the Board of
Directars by, Florida law. Any and-all shares for which the consideration so determined
shall have besn paid or deliverad shall ba deamed fully paid shares and shall nat be
liabie for any further call or assessment therson; and the holders of such sharas shall
not be liable for any further payrants in respect of such sharas.

THIRD: The amendment to the Articles of Ineomparation of the Carporation set forth above was
adapted on the 20th day of December 2005.

FOURTH:  The amendment was apbroved by the Board of Direstors and unanimously by the
holders of all of the issuedt and outstanding Coramon Shares of the Corparatian.

FiFTH: The effeclive date of the amentirmant herein coriified shall he Dacembar 23, 20056
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N WITNESS WHEREOF, the undersigned officer of the Comporation has executed the foregoing
Articles of Amendmant io tha Corporation’s Asticles of Incarporation on this 23rd day of December
2005.

Tile:  Assistant Secfetary
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