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ARTICLES OF INCORPORATION
OF
CYBERMED INTERNATIONAL, INC.
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THE UNDERSIGNED, being the incorporator of CybesMed International, Inc. (the

“Company”), for the purpose of cteating a corporation pursuant to the Floride Business
Corporation Act, laws of the State of Florida (the “"General Corporation Law™), does hereby
make, subscribe, flie, acknowledge and adopt the following Articles of Incorporation.

ARTICLE 1 - NAME

The pame of the Company is CyberMed International, Ine. The Company’s initial
principal address is 2295 Cotpotate Blvd., Suite 140, Boca Raton, Florida 33431.

ARTICLE XY - PURPOSE AND TERM

The purpose of the Compuny is to engage in any lawful act or setivity for which
cotporations may be organized under the General Corporation Law. The Company shail
commence its existence upon filing and shall exisi perpettally thereafter unless sooner

dissolved according to law.

ARTICLE IJ - INCORPORATOR

The name and address of the person signing these Articles of Incorporation as the
Incorporator is: Andrew S. Goldwyn, Esq., 350 Fairway Drive, Suite 101, Deerfield Beach,

Florida 33441.

ARTICLE IV - REGISTERED OFFICE AND REGISTERED AGENT

The strect address of the Company's registered office is 350 Fairway Drive, Suite 101,
Deerfield Beach, Florida 33441 and the name of the Company’s registered agent at that

address is Andrew S. Goldwyn, Esq.

ARTICLE V - CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which the Company shall
have the authority to issue is 13,000,000, consisting of (i} 10,000,000 shares of common stock,

Anckew S. Gokiwyyn, E5q,, Fla. Bar N, 0008583
350 Feirviay Drive, Sulte 101

Oewrfinid Bunch, Flogida 33341

Telophane No.: (954) £27-2400
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par valve $.01 per share (the “Common Stock™); ard (i) 3,000,000 shares of preferred siock,
par value $.01 per share (the “Preferred Stock™),

A. Provisions ti Comm

1. Voling Rights. Except s otherwise required by law or as may be
provided by the resolutions of the Roard of Directors authorizing the issmance of any class or
series of the Preferred Stock, as herein provided, all rights to vote and all voting power shall
be vested exclusively in the holders of the Common Stock with each share of Common Stock

entifled to one vote,

2. Dividends. Subject to the rights of the holders of the Preferred Stock,
the holders of the Common Stock shall be entitted 1o receive wien, as and if declared by the
Board of Directors, out of funds legally available therefor, dividends and other distributions
payable in cash, property, stock (cluding shares of any elass or series of the Company,
whether ot not shares of such class or series are already onistanding) or otherwise.

3. iqai isttibutions. Upon any liquidation, dissolurion or winding-
up of the Company, whether voluntary or involuntary, and after the holders of the Preferced
Stock shall have been paid in full the amonpts to which they shall be entitled, if any, or a sum
Sufficient for such payment in full shall have been set aside, the remaiing net assets of the
Company, if any, shall be distribued pro rata o the holders of Common $tock in accordance
with their respective rights and rests to the exclusion of the holders of Preferred Stock.

B. mmﬂmmmgm-

i, General. The Preferred Stock may be issued from time to time, in one
or more classes or series, the shares of each class or series to have such designations, POWers,
prefetences, rights, and quatifications, limitations and restrictions theteof as are stated and
expressed herein and/or in the resolution or resotutions providing for the issuance of such class
of series adopted by the Board of Directors as hereinaiter preseibed.

2, Ereferences. Subject to the rights of the holders of the Company's
Common Stack, authority is hereby expressly granted 10 angd vested in the Board of Directors
t0 authorize the jssuance of the Preferrsd Stock from time to time, in one or more classes or
series, to determine and take fecessary proceedings fully to effect the issuance, conversion and
redemption of any such Preferred Stock, and, with respect to each class or series of Preferred
Stock, to fix and state by the tesolution or tesolutions from time to time adopted providing for
the Issuance thersof the following:

{a) whether or not the elass or serfes is to have voting rights, special or
conditional, full or limited, or is to be without voting rights;

(b) the number of shares 10 constitute the class or series and the
designations thereof:
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(c) the preferences and relative, participating, optional or other special
rights, if any, and the quatifications, Nmitations or restrictiony thereof, if any, with respect to
any class or series:

(d) whether ot not the shares of any class or series shall be redeemable
and if redeemable the redemption price or prices, and the time or times at Which and the terms
and conditions upon which, such shares shail be redeemable and the manner of redermption;

{e) whether or not the shares of 2 ¢lass or series shall bhe subject to the
operation of retirement or sinking funds to be applied to the purckase or redemption of such
shares for retirement, and if such retiremient or sinking fund or funds he established, the
periodic amount thereof and the terms and Provisions refative to the operation thereaf;

(f) the dividend rate, whether dividends are payable in cash, stock er
other property of the Company, the conditions upon which and the times when such dividends
are payable, the preference to or the relasion to the payment of the dividends payable, oft any
other class or classes or series of stock, whether or not such dividerd shall be cumulative or
non-cumulative and, if cumulative, the date or dates from which such dividends shall
ascumiate;

{g) the preferences, if any, and the amounts thereof that the bolders of

any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon &ty distribution of the assers of, the Coripany;

(1) whether or not the shares of any class or scries shall be convertible
into, or exchangeable for, the shares of any other class or classes or of any other series of the

or ratios or the £ale o rates at which such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and

(i} such other special rights and protective provisions with respect 1o any
class or serics as the Board of Directors may deem advisable,

The shares of each class or serieg of the Preferred Stock may vary from the shares of
any other class or series thersaf in any or dll of the foregoing respects. The Board of
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ARTICLE VI - BOARD OF DIRECTORS

C. Number of Directors. The number of directors constituting the Company’s
Board of Directors shall not e less than one tor more than seven, and the exact gumber of
Directors shall be fixed from time to time in the manner provided in the Company’s Bylaws.

D.  Term of Office. At such time 23 the Company kas three directors, the Board of
Directors shall be divided into thres classes, designated as Class I, Class I and Class Ilf. The
nuber of directors in each class shall be determined by the Board of Directors and shall
consist of as nearly equal a oumber of divectors as practicable, The teroy of the Class T
directors initially shall expire at the next ensuing apnual meesing of stockholders: the term of
Class II directors initally shall expire at the annual meeting of stockholders held one year
thereafier; and the term of Class Il directors initiatly shadl expire at the annval meeting of
stockhotders held one year thercafter. In the case of each class, the directors shall serve untl
their respective successors are duly elected and qualified or until his of her earlier resignation,
death, incapacity or removal from office. At each annnal meeting of stockholders, directors of
the respective class whase term expires shall be elected, and the directors chosen to suceeed
those whose terms shall have expired shall be elected to hold office for 2 tarm to expire at the
third ensuing anmual meeting of stockholders after their election, and until their respective
successors are elected and qualified or until their earlier resignation, death, incapacity or
temoval from office.

E. Vacancies. A director may resign ac any time by giving written notice 1o the
Company, the Board of Directors or the Chairman of the Board of Directors, Such resignation
shall take effect when the notice is delivered unless the notice specifies a later effective date, in
which event the Board of Directors may fill the pending vacancy before the effective date if
they provide that the successor does not take office until the effective date. Any vagancy
occurring in the Board of Directors dus to death, resignalion, retirement, disqualification,
removal and any directorship to be filled by reason of an increase in the size of the Board of
Directors shall be filled by the affirmative vote of 3 majority of the current directors though
less than 3 quorum of the Board of Directors, or may be filled by an election at an annual or
special meeting of the stockholders called for that putpose, wnless otherwise provided by law,
A. director elected to f1ll a vacancy shail be elected for the unexpired term of his predecessor in
office, or until the next election of one or more directors by stockholders if the vacancy is
caused by an itcrease in the number of directors,

E. Remeval. A director may be removed from office priot to the expiration of his
or her teem: (i) only for cause; and (i) only upon the affirmative vote of at least two-thirds of
outstanding shares of capital stock of the Company entitled 10 vote for the election of direstors.

G.  Amendments. Notwithstanding anything comtained in this Articles of
Incorporation to the contrary, this Article V shafl not be altered, amended or repealed except
by an affirmative vote of at feast two-thirds of the outstanding shares of capital stock of the
Company eutitled to vote for the election of directors,

AR08 557



FEB- 9-00 WED 7:37 PM

Hoowrsdysg o,

ARTICLE VI - LIABILITY

The privaie property of the stockholders shall not be subject to the payment of the
corporale debts to any estent whaiever. The Corporation shall have a first fien on the shares of
its stockholders and upon the dividends due them for any indebiedness of such stockholders to

the Corporation,

ARTICLE VIII - SPECIAL MEETINGS OF STOCKHOLDERS

Except as otherwise required by law and subjest to the rights of the holders of the
Preferred Stock, special meetings of stockhiolders of the Company may be called only by (i} the
Roard of Directors pursuant to a resolution approved by a majority of the entire Board of
Directors, (ii) the Company’s Chief Executive Officer or (iii) the holders of 2t least ane-thicd
of the outstanding shares of capital stock of the Company. Notwithstanding anything coptained
in this Articles of Incorporation t the contrary, this Asticle VIII shatl not be altered, amended
or repealed exeept by an affirmative vois of at least two-thirds of the outstanding shares of
capital stock of the Company entitled to vote at & stockholders” meeting duly called for such

PUIPOSE.

ARTICLE IX - NO STOCKHOLDER ACTION WITHOUT A MEETING

Any aotion required or permitted to be taken by the stockholders of the Company shall
be taken at a duly called annual or special meeting of such holders and may not be taken by
any consent in writing by such holders. Notwithstanding anything contained in this Articles of
Incorporation (o the conmary, this Article IX shall not be zitered, amended or repealed except
by an affirmative vote of at least two-thirds of the outstanding shares of capital stock of the
Company entitled to vote at a stockhiolders’ meeting duly called for such purpose.

ARTICLE X - INDEMNIFICATION

The Company shall indemnify and advance expenses to, and may purchase and
roaintzin insurance on belialf of, its officers and divectors to the fullest extent permitted by law
as now or hereafter in effect. Without limiting the generality of the foregoing, and in addstion
to the elimination of personal lisbility of the Company’s directors under Article X hereof, the
Company’s Bylaws (the “Bylaws”) may provide for indemnification and advancement of
expenses to officers, directots, employees and agents on such terms and conditions gs the
Board of Directors may from time to time deem appropriate or advisable.
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ARTICLE X1 - CONFLICT

No conttact or other transaction between the Company and any other corporation, and
1o act of the Company shall in any way be affected or invalidated by the fact that any of the
directors of the Company are pecuniarily or otherwise interested in, or ave directors or officers
of, such other corpotation. Any director individually, or any firm of which any director may
be a member, may be a party to, or may be pecuniarily or otherwise interested in, any conmact
or ransaction of the Company, provided that the fact that he or such firm is so interested shall
ba disclosed or shall have been known to the board of directors or a majority thereof, and any
director of the Company who is also a director or an officer of such other corporation, or who
is so interested may be counted in determining the existance of a quorum at any meeting of the
board of directors of the Company which shall authorize any such contract or ttansaction with
like force and effect as if he were not such director or officer of zuch other corporation, or not
s0 interested.

ARTICLE XII - BYLAWS

The Board of Directors shall bave the power to adopt, amend or tepeal the Bylaws or
any part hereof, Certain provisions of the Bylaws. as stated therein, may not be altered,
armended or repealed except by the affirmative vote of at least two-thirds of the outstanding
shares of capital stock of the Company entitled to vote at a stockholders” meeting duly called

. for such purpose. Exoept for such provisions requiring a two-thirds vote to alter, amend or
repeal, the Bylaws may be altered, amended or repealed, and new bylaws may be adopted, by
the stockholders upon the affirmative vote of at least a majority of the outstanding shares of
capital stock of the Company entitled to vote &t a siockholders” meeting duly called for such

purpose.

Notwithstanding anything contained ia this Articles of Incorporation to the contrary,
this Article XII shall not be altered, amended or repealed except by an affirmative vote of at
least two-thirds of the outstanding shares of capital stock ef the Company entitled to vote at a
stockholders® meeting duly called for such purpose.

ARTICLE X1t - AMENDMENT

Except as provided herein, this Articles of Tncorporation may be altered, amended or
repealed by the stockholders of the Company in accordance with the General Corporation Law.

Hdod00 8935 6
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IN WITNESS WHEREOF, the undersigned incorporator lias executed these Articles
of Incorporation as of the ¥~ day of February 2000.

By:
Andrew 8. R
Incorporater

STATE OF FLORIDA )
88
COUNTY OF BROWARD )

BEFORE ME, a Notary Public authorized to take acknowiedgements in the State and
County set forth above, personally appeared Andrew S. Goldwyn, Esq., () who produced bis
driver’s license for identification, or & is known to be and known by me to be the person who
executed the foregoing Articles of Incorporation, and he acknowledged before me that he

executed those Articles of Incorporation.

ARY PUBLIC,
State of Florida at Large
Nama:

My Commission Expires:

Hooeaco 6537 =
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CYBERMED INTERNATIONAL, INC,’S
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE UF PROCESS WITHIN THIS STATE, NAMING AGENT UPON

WHOM FROCESS MAY BE SERVED

In compliance with Chapter 607.0501 of the Florida Business Corporation Act, laws of
the State of Florida (the “Geners! Corporation Law™), the following is submitted, i

compliance with the General Corporation Law:
‘That CyberMed Internations!, Inc. {the “Company™), desiring to organize under the

laws of the State of Florida with its initial registered office, as indicted in the Articles of
Incorporation, at 350 Fairway Drive, Suite 101, Deerfield Beach, Fiorida 33441, has named

Andrew 5. Goldwyn, Esq, as ils agent to accept service of process within the State

o (daddef

Andrew 8. Guldw
Incorporator

ACKNOWLEDGEMENT:
Having been named 1o aceept service of process for CyberMed International, Inc., at

place designated in this Certificate, 1 hereby accept the appointment as Registered Agent,
and agree to comply with all applicable provisions of law. In addition, I am familiar with and

atcept the duties and responsibilities 45 Registered Agent for the Company

By

Andrew 8. Gold
as Registered Age

Dated: February 9, 2000

60:01HY 01 g3400
J
b
1

Hodooao 85357



