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FLORIDA DEPARTMENT OF STATE
Qlenda E. Hood , By
Becretary of Siate EASEGJ’VE

o
July 27, 2005 : - Ac,zq;-;__.__;:?

INSTITUTE FOR MEDICHAL EDUCATION & RESEARCH, INC.
12000 BISCAYNE BLVD

STE 508

NORTH MIEBMI, FL 33181

SUBJECT: INSTITUTE FOR MERICAL EDUCATION & RESERRCH, INC.
REF: P02000059349

We received your electronically transmitted document. However, the
document has not heen filed. Please make the following correctlons and
refax the completa document, including the electronic £filing covexr sheet.

On the Cartificate page, pleage add the comylete date for the adopticn
date.

Please return your document, along with a copy of thies letter, wlthin 60
days or your £iling will be considered abandoned.

If you have any questions concerning the filing cf your document, please
call (850) 245-6908.

Anna Chesnut FAX Aud. #: B05000179693
Document Specialist Lettar Number: 1G5A00048829
AL SUSHTEAN"
r\\#uwg SRAL
PLIAS aurn M3 FILE B TE

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32814
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION =
OF
INSTITUTE FOR MEDICAL EDUCATION & RESEARCH, INC,

Pursuant to the provisions of Sections §07.0821, 607.0704 and 607.1007 of the
Florida Business Corporation Act, the undersigned corporation adopts the following
Arended and Restated Articles of Incorporation:

ARTICLE I

The name of this corporation is INSTITUTE FOR MEDICAL EDUCATION &
RESEARCH, INC., {the “Corporation’™), Document #MNo. P02000059349, filed May 29,
2002.

ARTICLE 11

The principal office 2nd the mailing address of the Corporation is 12000 Biscayne
Boulevard, Suite 508, North Miami, Florida 33181.

ARTICLE [11

The gature of the business 1o be wansacted by the Corporation shall be to engage
in any and al] lawful business permitted under the laws of the United States and the State
of Florida.

ARTICLE 1V

The maximum number of shares that the Corpoeration shall be authorized to issue
and have outstanding at any one time shall be two million five hundred thousand
{2.500.000) shares of commeon stock, par valee $0.0001 per skare,

ARTICLE V

The Corporation shall have a perpetual existence.

ARTICLE V1

The name and address of the Corporation’s registered agent in the State of Florida
is Madelyn Trupkin-Herzfeld, 12000 Biscayne Boulevard, Suvite 508, North Miami,
Florids 33131.

HO500C0179693 3
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ARTICLE VI

The number of members of the Corporation’s Board of Directors shall be fixed
from time to time by resolution of the Board of Directors.

ARTICLE V1]

The name and address of the sole director is Madelyn Trupkin-Herzfeld, 12000
Biscayne Boulevard, Suite 508, North Miami, Florida 33181.

ARTICLEIX

The Corporation may indemnify any director, officer, cruployee or agent of the
Corporzatien to the fullest extent pernitted by Florida Jaw.

ARTICLE X

The Corporation expressly elects not to be governed by Section 607.0901 of the
Florida Business Corporation Act, as emended from time to time, relating to affiliated
transactions.

ARTICLE Xi

The Corporation expressly elects not to be governed by Section 607.0902 of the
Fiorida Business Corporzation Act, as amended from time to time, relating to control share
acquisitions. :

IN WITNESS WHEREOF, the undersigned, being the President of the
Corporation, has cxecuted these Amended and Restated Articles of Incorporation as of
Juip¥s 2005.

INSTITUTE FOR MEDICAL EDUCATION & RESEARCH, INC,

Name: Madelyn Trupkin-Herzfeld
Title: President

MEAFEIN 723 14901
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-..OFFICER’S CERTIFICATE
REGARDING
"AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INSTITUTE FOR MEDICAL EDUCATION & RESEARCH, INC.

‘The undersigned, being the President of INSTITUTE FOR MEDICAL EDUCATION &
RESEARCH, INC., a Florida corporation (the “Corporation™), hereby certifies on behalf of the
Corporation as follows:

{2)  The name of the Corporation is INSTITUTE FOR MEDICAL EDUCATICN &
RESEARCH, INC. The date of filing of its original Articles of Incorporation
with the Secretary of State of the State of Florida was May 29, 2002 (Document
Wo. P02000059349) (the “Originat Articles™), and iater amended on July 2, 2002.

(&) The Corporation is hereby amending and restating the Original Articles, as
amendad, as set forth in the Amended and Restated Articles of Incorporation of
INSTITUTE FOR MEDICAL EDUCATION & RESEARCH, INC., attached
hereto as Agnex I (the “Amended and Restated Articles™),

() The Amended and Resiated Artdcles contain ceriain amendments to the Original
Articles, as amended, which require sharehoider approval, and the Amended and
Restated Articles were adopted and approved on July Z_h, 2005 by the
Corporetion’s sole shareholder pursuant 10 & written consent, the number of votes
cast being sufficient for approval in the manner preseribed by Settions 607.1003-
1006 of the Florida Business Corporation Act.

IN WITNESS WHEREOF, this Certificate has been duly executed by the
President of the Corporation as of thegy_pday of July, 2005,

oy M

Name: Madelyn Trupkin-Herzfeld
Title: President

HO5000179693 3



