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PREFERRED MEDICAL DEVICES, INC., D4
: a Florida corporxtion

) Pursurt o Ssction 607.1007 of tha Florida Business Corporation Act {the “Act™), the
wnderzigned afficer of Preferred Medical Devices, Ine., a Florida corperation (the “Corporation™)
certifies that:

1. The name of the Corporation is “Preferred Medical Devicas, Inc.”

2. The Corporation’s articles of ineorporation (the “Articles of Incorporation™) were
filed with the Florida Department of Stale on December 2, 2002 under Dooument No.
PO2000127648, snd have not previously been amended,

3. These Amended and Restated Articles of Incorporstion were duly adopted by the
Corporation’s sharcholders, by written consent, on February 15, 2006, pursuant to Florida Statuie
Sectian 607.0704. The number of shares conaenting to these Amended and Restated Articlas of

Incorporstion in each varing group were sufficient for approval by the sharcholders.
4. The Articles of Tocorporsiion are amended as follows:

(@)  Article IIT i3 amemded, sod restated as Articie V, t () increase the number
of euthorized shares of coinmon stock to ten, million (10,000,000} shares, par value $,001
per share, (i) eplit each one (1) issued and outstanding share of the Cerporaion’s
common stock into three thousand six bundred (3,600} shares, and (iii) anthorize a new
cluss of equity stoek of the Corporation, to wit: prefexred stock, par valus §.001 per share,
of which 5,000,000 shares are wthorized, and which may be issucd in classes or series as
set forth in these Amended end Restated Articles of Incorporation.

(&)  The Asticles of Incorporation are finther amended to add ndenmification
and other matters as specified therein.

5. There are no distrepencies between the provisions of the Articles of Incarporzfion
and the provisions of thess Amended and Resteted Articles of Incorporation, other than the
inclusion of the forcgoing amendments and the omission of matters and terminology of historieal
intersst,

6. The text of the Articles of Incorporation. of the Corporation is restated with the
amendments described above, effective as of the date of filing of these Amended and Restated
Articles of Incorporation with the Florida Department of State, to vead 4a follows:
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ARTICLE I
NAME

The name of the Corporation iy Preferred Medical Devices, Inc,

ARTICLE I
PRINCIPAL OFFICE

The principal place of business and mailing address of the Corporation is 6400 Congress
Avente, Sufte 2800, Boca Raton, Florida 33487.

ARTICLE IX
PURFOSE

The purpase of the Corporation shiafl be to engage in and transesct any and all bosiness
permitted nnder the laws of the United States of Ametica and the State of Florida.

ARTICLE IV
DURATION

The Corporation shall contions as a separats entity, independent of its members, for all
purposes, for a perdod that shall be perpetual or vetil dissolved in accordance with the provisions
of the Florida Business Corporation Act. On dissolution of the Coxporation, the corparats
praperty and assets shell, eficr payment of all debis of the Corporation and subject to any
preferential rights, be distributed 1o the sharcholders pro rata, each sharcholder to participats m .
the distribution in direct propartion to the nusnber of shares held by him.

ARTICLE YV
CAPITAL STOCK

Awthorized Shares

The iotal mumber of shares of capital stock which the Corporation is muthorized to issus is
Hfveen million (15,000,600), of which et million (10,000,000) shares are common stock, par
value $.001 per shave ("Common Stock™), and five million (5,000,000) sharss are preferred
stock, par value $.001 per share (“Preferred Stock™),

Commarr Stock Spli

Upon the filing with the Florida Departient of State of these Amended and Restated
Articles of Incorporation, each one (1) issued and cutstanding share of Commen Stock of the
Carporation shall thereby and thercupon be divided into three thousand six bundved (3,600)
shares of validly issned, fully paid and non-assessabls shares of Common Stock.

Each person or entity who, as of the date of the filing of these Amended and Restated
Articles of Incarporation, held of record any issued mud outstanding shares of Common Stock
shall receive, upon surrender of such person’s or entity’s certificate(s) for such Common Stock
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to the Corporation’s president, memyorofhuamhmdagmanwmkmﬁﬁmm(s)m
evidence and represent the mumber of shaves of post-split Commeon Stock to wiich such person is
entifled after the filing of these Amended and Restated Articles of Incorporation. Tnexchanged
stock certificates will, after this stock split, represent the number of shates of post-split Comxmeon
Stock brto which the pre-split Common Stock represented by such certificate was divided. The
holdets of unexchanged stock certificates will not be emtitled to receive any dividends or other
disteibutions, i any, payable by the Corporation after the date of filing of these Amended and
Restated Articles of Incorporetion with regspect to their shares of post-split Common Stock umti]
they surrender thelr cerfificates representing pro-eplit Conmnon Stock to the Corporation; amd
such dividends and distdbutions, if any, will be accumulsied and, at the time of snch surrender,
all such unpaid dividends sud distributions will be paid without intersst.

Subject o the provisions of any applicable fnw, these Amended and Restated Arficles of
Ingorparation or the Bylaws of the Corporation, or any fulure amendments thereof, the holders of
ontstemding shares of post-aplit Common Stock shall exclusively possess the veting power for
the election of directors and for all other matters 10 e approved by the Corporation’s
sharehalders, sach holder of record of shares of post-split Common Stock being smitled to one
mtefbreachshareofpost-sphtCommonSmckstmdhgmhhnmc on the books of the

Corporation.
FPreferred Stock

The Boand of Directors may issue Prefermed Stock from time to time in one or more series
or classes with such distinctive designations 28 may be stated in the resolution or resolutions
providing for the issuance of such stock from time to time sdopted by the Board of Dizectors,
The resolution or resolitions providing for the issuance of sbares of a particular seties or class
shall fix, subject to spplicable law, the designations, rights, preferences and limitations of the
shares of each such series or class. The swthority of the Board of Directors with respect to sach
series or class shatl include, but not be limited to, determination of the following: ‘

() the mumber of sharex comstimting such series or class, nchuding the
anthority to increqse or decyéase such muober, and the distinctive designtion of such

gerics or class;

{b) the dividend rate of Yoe shares of such seriss or class, whether the
dividends shall be comuylative and, if so, the dete fom which they shall be cormiative,
and the relative rights of pdority, if any, of payment of dividends on shares of such series
or class;

(c) theright ifany, of the Corporation io redeem shares of such series or class
and the texms and conditions of such redemnption;

{d)  the righls of the shares in case of a veluntery or involuntary Yguidation,
dissoltion or winding-up of the Carporation, and the relative rights of priority, ¥ any, of
payment of shares of snch series or olass;
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(e} the voting powet, if any, for such series or class and the teoms apd
conditions under which voting powsr may be exercised; and without limiting fhe
generglity of the foregoing, any special voting preferences, such as the right to elect a
‘majority, or other specified portion, of the mombers of the Corporation’s Board of
Directors;

) the oblipation, if any, of the Corporation {o retire shares of such series ar
class pursuazdt to a retiremeant ot ginking fimd or fimds of & similar nature or otirerwise
end the terms and conditions of such obligation;

(g}  ihe terme and conditions, if amy, upon which sheres of such series or class
shall be comvertible into or exchangeable for shares of stock of any other class or classes,
including the price or prices or the rate or rates of conversion or axcheange and the oms

of adjustinent, if any; acd

(&)  any other rights, preferences or imitations of the shares of such sevies or
class,

ARTICLE vX
INDEMINNIFICATION

1. The Corporation shall have the power to indemnify its directors, ofSocers, agents
znd employees o the foll extent allowed by Iaw, including, without limitation, pursnant 1o the
Florida Business Corporation Act, and.for pusuant © the operative provisions in the

Corporaﬁm s Bylaws.

2. The Corporation shall mdmﬁf}r or advenco expenses, to the fullest extemt
anthorizad or permitted by the Florida Business Corporation Act, 10 any person mads, or
thregtensd to be made, a party to any action, suit or proceeding by reason of the fact that he: @is
or was a director of the Corperation; (ii) is or was an officer of the Corporation; or (4i) is or was
mﬁhrmofm&mmmmamm:moﬁwufmﬁlwmm

pazinership, joint veature, trust or other caterprise.

3. The indemifiontion provided in this Article VI shall not be deemed exclusive of
any other rights 10 which those indemnified may be entifled under sty agresment, vote of
shareholders or otherwise,

4. Any repeat or modificatjon of this Article VI or any repeal or modification of the
relevant provisions of the Florida Business Corporation Act shall not in Any way diminish these
rights to indemmnification of, or advances to any person ndemnified berennder, or the obligations
of the Cmpomﬂonmmghore\mda far claims relating to matters goourring prior 10 such repeal
or modifieation.
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ARTICLE VIX
AFFILIATED TRANSACTIONS
The Corporation elects not to be poverned by Section 607.0901 of the Florida Business
Corporation Act.
ARTICLE viIX
REGISTERED AGENT

The name and address of the registared agent of this Corporation is Edgar Otto, 6400
Cangress Avenne, Suite 2800, Boca Raton, Florida 33487,

The written acceptance of the registersd agent, as required in Section 607.050163) of the
Flozida Business Corporation Act, is attached hereto,

IN WITNESS WHEREOF, the Corporation has cmedthnseAmandad and Restatad
Axticles to be executed this 15th day of Februaty, 2006.

Preferred Medical Devimn
By: g LY

'I‘u:la C%f Caman
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OF DESIGNA AS

1 hexeby nccept the appointment as the Registered Agent of the Corporation, and I agres
to comply with the provisions of the laws of the State of Floride, including Section 48.091,
Florida Statutes, providing for the keeping open of the registered office for service of mrocess. 1
am. familiar with and accept the obligations provided for in Chapter 617, Floxida Statites,

Date: February 15, 2006

b
Registered Agent
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