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The undarsigned hereby adopts the following AMENDED AND =
RESTATED ARTICLES OF INCORPORATION pursuant to the provisions

of seatinn 607.100R of the: Flarida Buosiness Corporation Act and does
heraby certifv as follows:

FIRST:  That the Board of Directors of the Corporation by unanimous

written consent duly adopted resclutions on April 28, 2006
proposing and declaring advisable that the Cextificate of

Incorporation of the Corporation be amended and restated in its
entirety, as follows: ’

ARTICLE 1. Name
The name of this Corporation is:

TOTALMED SYSTEMS, INC.
ARTICLE 2. Purpose

The pirpose for which this Corporation is formed is to conduct any
tawful business allowable by the Laws of the State of Florida.

ARTICLE 3. Registered Office; Registered Agent

The address of the registered office of the Corporation is The Law Office
of James G. Daodrill I, P.A., 5800 Hamilton Way, Boca Raton, FL 33496
and the name of its registered agent at such address is James Dodrill, Esg.
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ARTICLE 4. Principal Office

The business address of the éorporation‘s principal officc is:

1200 S.E. Maynard Road, Suite 203 ’ !
Cary, NC 2751}

ARTICLE 5. Duration -

The Corporation is to cominence its corporats existence on the date of
subseription and ackoowledgement of these Articles of Incorporation and
shall exist perpetually thereafter until dissolved according to law.

ARTICLE 6. Directars

6.1 Number: The numiber of directors of the Corporation shall be subject
to the Corporation's bylaws (the "Bylaws). _

6.2 Term: Each director shall hold office unti] his or her successor shatl
be elected and shall gualify, or until he o she shall resign or be removed as
s¢t forth below. o

6.3 Powers of Directors: Subject o the limitations contained in the
Articles of incorporation and the Corpatation law for the State of Florida
¢oncerning corporate action that must be anthorized or approved by the
shareholders of the Corporation, all coporate powers shall be exereised by
or under the anthority of the board of directors, and the business and affairs
of the Corporation shall be controlled by the beard.

6.4 Removal of Directors: Any directors, any class of directors or the
entire Board of Directors may be removed from office by stockholder vote at
any time, without assigning any cause, but enly if the holders of not fess
than two-thirds (2/3) of the oulstanding shares of capital stock of the class of
Common Stock which elected such director shall vote in favor of such
removal.
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ARTICLE 7. Capitalization

7.1 Authorized Shares: The total number of shares of capital stock that
the Corporation has the authority to issue in one hundred twenty million
(120,000,000}. The total number of shares of common stock that the
Corporation is anthorized to issne is one hundred million (109,000,000) and
the par value of each share of such common stock is ope-bundredih of one
cent {$.0001) for an aggregate par value of ten thonsand dollars ($ID 000,
The total momber of shares of preferred stock that the Corporation is
anthorized to issve 1s twenty million (20,000,000} and the par valoe of each
share of such preferred stock is one-hundredth of one cent ($.0001) for an
aggregate par value of two thousand dollars ($2,000).

7.2 Rights for Preferred Shares: The board of directors is expressly
authorized to adopt, from time to time, a resolution or resolutions providing
for the issue of preferred stock in one or more serieg, to fix the number of
shares in each such series and to fix the designations and the powers,
preferences and relative, participating, vptional and other special rights and
the qualifications, limitations and restrictions of such shares, of each such
serics. The aulbority of the board of directors with respect to cach such
series shall inclnde a determination of the following, which may vary as
between the different series of preferred stock:

{a) The sumber of shares constituting the series and the dxstmmve
designation of the series;

{b} The dividend rate on the shares of the series, the conditions and dates
upon which dividends on such shares shall be payable, the extent, if any, to

o Bao A w350
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which dividends on such shares ghall be cumuiative, and the relative righis
of preferenve, if any, of payment of dividends on such shares;

{e) Whether or not the shares of the series are redesmable and, if
redeemable, the time or times during which they shall be redeemable and the
amount per share payahia on redemption of ench shares, which amount may,
but need not, vary according to thc time and circumstances of such
redemption;

{d) The amount payable in respect of the shares of the serigs, in the event
of any liquidation, dissolution or winding up of this Corporation, which
amount may, but need not, vary according to the time or circumstances of
such action, and the relative rights of preference, if any, of paymcnt of such

amount;

{&} Any requirement as 1o a sinking fond for the shares of the series, or
any requirement as to the rcdemptmn purchase or other reurament by this
Corporation of the shares of the series;

(£} The right, if any, to exchange or convert shares of the series into other
scourities of property, and the rate or basis, ime, manner and condition of
exchange or conversion,

{g) The voting rights, if any, to which the holders of shares of the series
shall be entitled in addition to the voting rights provided by law; and

{h) Any other terms, conditions or provisions with respect to the series
not inconsistent with the provisions of this ARTICLE or any resolution
adopted by the board of directors pursuant to this ARTICLE. The number of
authorized shares of preferred stock may be increaged or decreased by the
affinnative vote of the holders of a majority of the stock of this Corporation
entitled to vote at & meeting of shareholders. Na holder of shares of
preferred stock of this Corporation shatl, by reason of such holding have any
preeraptive right to subscribe to any additmnal issue of any stock of any
class or series nor to any security convertible into such stock.

7.3 Statement of Rights for Common Shares:

() Subject to any prior rights o receive dividends to which the hoiders
of shares of any series of the preferred stock may be entitled, the holders of
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shares of common stock shall be entitled to receive dividends, if and when
declared payable from time to titne by the board of directors, from funds
legally available for payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntary or involuntary, after there shall have been
paid to the holders of shares of preferred stock the full amounts to which
they shall be entitled, the holdevs of the then outstanding shares of common
atock shall be entitled to receive, pro vata, any remaining assets of this
Comoration available for distribution to its sharsholders, The board of
directors may distribute in kind to the holders of the shares of common stock
such remaining assets of this Corporation or may sell, transfer or otherwise
dispose of all or any part of such remaining assets to any other Corporation,
trust or entity and receive payment in cash, stock or obligations of snch other
Corporation, frust or entity or any combination of such cash, stock, or
obligations, and may sell all or any part of the consideration so received, and
may distribute the consideration so received or any balance or proceeds of it
to holders of the shares of common stock. The voluntary sale, conveyance,
lease, exchange or wansfer of all or substantially all the properiy or assets of
this Corporation {unless in connection with that event the dissolution,
lquidation or winding up ol this Corporation is specif’ Teally approved), or
the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of any other Carporation into it, or any purchase
or redemption of shares of stock of this Corporation of any class, shall not be
deemed to be a dissolution, liquidation or winding up of this Corporation for
the purposge of this paragraph (b).

(¢) Except as provided by law or this certificate of incorporation with
respect to voting by class or series, each outstanding share of common stock
of this Corporstion shall entitle the holder of that share to one vote on each
matter submitted to a vote at 8 meating of shareholders.

(d) Such numbers of shares of common stock as may from time to iime
be required for such purpose shall be reserved for issuance (i) upon
conversion of any shares of preferred stock or any obligation of this
Corporation convertible into shares of common stook and (i) upon exercise
of any options or warrants to purchase shares of common stock.

b0’ £390
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ARTICLE 8. Shareholders

2.1 Amendment of Bylaws: The board of directors has the power to
make, repeal, amend and alier the bylaws of the Corporation, to the exient
provided in the bytaws. However, the paramount power to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the sharcholders,
This power may be exercised by a vote of a majority of shareholders present
at any annual or special mesting of the shareholders. Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw so enacted by the sharshatders, inieas the shareholders,
in enacting any bylaw or portion of any bylaw, otherwise provide.

8.2 Personal Liability of Shareholders: The private property of the
sharehaolders of this Corporation is not subject to the payraent of carporate
debts, except to the extent of any unpaid balance of subscription for shares.

8.3 Denial of Preemptive Rights: Mo holder of any shares of the

- Corporation of any class now or in the fatnre avthorized shall have any
preemptive right as such holder {other than such right, if any, as the board of
directors in its discretion may determing) to ptrehase or subseribe for any
additions! issues of shares of the Corporation of any class now or inthe
fisture authorized, nor any shares of the Corporation purchased and heid as

" t{reasury shares, of any paxt paxd receipis or allotmeni certificates in respeci
of any such shares, or any securities convertible into or exchangeable for any
such sharcs, or any watrents or other instruments evidencing cights or
options to subscribe for, purchase or otherwise acquire any such shares,
vhether such shares, receipts, certificates, securities, warrante or other
instruments be unissued, or issuned and subsequently acquired by the
Corporation; and any such shares, receipts, certificates, secutities, warrants
or other instimments, in the discretion of the board of directors, may be
offered from time {o time to any holder or holders of shares of any class or
classes to the exclusion of all other holders of shares of the same or any
other class at the time ontstanding.

8.4 Voting Rights: Except as otherwise expressly provided by the law of
the State of Florida or this certificate of incorporation or the resolution of the
board of directors providing for the issue of a series of prefemred stock, the
bolders of the common stock shall possess exclusive votimg power for the
election of directors and for ail other purposes. Every holder of record of

AOGx0 /8390
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common stock entitled to vote and, except as otherwise expressly provided
in the resolution or resolutionz of the board of directors providing for the
issue of a sevies of preferred stock, every holder of record of any series of
preferred stock at the time envitled to vote, shall be entitled 1o one vote for
cach share held.

8.5 Actions By Written Consent: Whenever the vote of sharcholders at a
meeting of sharcholders is required or permitted to be taken for or iz
connection with any corparate action by any provision of the Corporation
law of the State of Florida, or of this ecertificate of incorporation or of the
bylaws anthorized or permitted by that law, the meeting and voie of
shareholders may be dispensed with if the proposed corporate action is taken
with the writien consent of the holders of stock having a majority of the total
numober of votes which might have been cast for or in connection with that
action if a meeting were held; provided that in hio case shall the writien
consent be by the bolders of stock having Jess than the minimum percentage
of the vote required by statute for that scticn, and provided that prompt
notice is given to all shareholders of the taking of corporate action without a
meeting and by less than unatimous writtea congent. )

ARTICLE 9. Amendments

The Corporation shall be deemed, for ail purposes, 1o have reserved Yhe
right to amend, alier, change or repeal any provision contained im its articles
of incorporation, as amended, to the extent and in the manner now or in the
funme permitted or preseribed by statute, and all rights conferred in these
Axticles upon shareholders are granted subject to that reservation.

ARTICLE 10. Regulation of Business and Affairg of Corporation
10.1 Powers of Board of Directars

(&) In furtherance and not in limitation of the powers conferred upon the
board of directors by statute, the board of directors is exprassly authorized,
without any vole or other action by shareholders ether than such as at the
time shall be expressly required by stainie or by the provisions of these
Axticles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, righis and privileges of the Corporation (whether expressed or
iraplied in these Arxticles or conferred by statute) and to do 81f acts and things

Ho tooo s 2 2350



p5/86/2886 B9:14 8582978283

. Hoba0r2 8390 .

which may be done by the Corporation, incloding, without limiting the
generality of the sbove, the right to:

(i) Pursuant to a provision of the bylaw, by resofution adopted by a
majority of the actnal number of directors elected and qualified, to designate
from among its members an executive commitice and one or more other
committess, each of which, to the extent provided in that resolution or in the
bylaw, shall have and exercise all the authority of the board of directors
except as otherwise provided by law;

{it) To make, alter, amend or repeal bytaw for the Corporation;

{1ii} To authorize the issuance from time to time of all or awy shares of
the Corporation, now or in the future anthorized, part paid receipts or
allotment certificates in respect of any such shares, and any secyrities
sonvertible into or exchangeable for any such shares (regardless of whether
those shares, receipts, certificates or securities be unissued or issued afd
subsequently acquired by the Corporation), in ¢ach case to such
Corporations, associations, partmerships, firms, individuals or others
(without offering those shares or any part of them to the holders of any
shares of the Corporation of any ¢lass now or in the future authorized), amd
for such consideration {regardiess of whether tmore or less than the par value
of the sharcs), and on such torms as the board of directors from time to tine

in its discretion lawfully may determine;

{iv) From time to time to create and issue rights or options to subscribe
for, purchase or otherwise acquire any shares of stock of the Corporation of
any class now or in the fuiture anthorized or any bonds or other obligations
or securities of the Corporation (withowut offering the same or any part of
them fo the holders of any shares of the Corporation of any class now or in
the firture authorized), - - _

(v) In fintherance and not in limitation of the provizsions of the above
subdivisions {iii) and (iv}, from tinme to titne to establizh and amend plans for
the distribution amaong or sale to any one or more of the officers or
employess of the Carporation, or any subsidiary of the Carporation, of any
shares of stock or other securities of the Corporation of any class, or for the
grant to any of such officers ar employees of rights or aptions to subscribe
for, purchase or otherwize acquire any soch shares or other securities,
without in any case offering those shares or any part of them to the holders

Mo fooys #390
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of any shares of the Corporation of any class now or in the future authorized;
such distribution, sale ur gramt way be in addition to or partly in licu of the -
compensation of any sush officer or employee and may be made in
consideration for or in recognition of services rendered by the officer or
employee, ar to provide him/her with an incentive to serve or to agree to
serve the Corporation or any subsidiary of the Corporation, or vtherwige as
the board of directors may determine; and

(vi) To sell, lease, exchange, morigage, i}ledge, or otherwise dispose of
or encnmber ail or anv part of the assets of the Comnration nnless and
except to the extent otherwise expresaly required by statute.

(b) The board of directors, in its discretion, may ffom time to time:

(i) Declare and pay dividends upon the authorized shares of stock of the
Corporation out of any assets of the Corparation available for dividends, but
dividends may be declared and paid npon shares issued as partly paid only
upon the basts of the percentage of the consideration actually paid on those
shares at the time of the declaration aud payornt;

(i} Use and apply any of [is assets available for dividends, 5ﬁbjmt to the
provisions of these Articles, in purchasing or acquiring any of the shares of
stock of the Corporation; and '

(13i) Set apart out of its assets available for dividends such sum or sums
as the board of directors may deem propet, as 4. 1eserve or reserves to meet
contingenaies, ar for aqualizing dividends, or for maintaining or increasing
the property or business of the Corporation, or for any other purpose it may
deem conducive to the best interests of the Corporation. The board of
directors in its discretion at any time mav increase, diminish or abolish anv
such reserve in the manner in whick it was created.

0.2 Approval of Interested Direcior or Officer Transactions: No
contract or transaction between the Corporation and one or rnore of ifs
directors or officers, or between the Corporation and any other Corporation,
parinership, associabion, or other organization in which oge or more of is
directors or officers are directors or officess, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the director
or officer is present at or participates in the meeting of the boacd or

Ho bo0 2 8390
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committee thereof which authorizes the contract or transaction, or solely
because his/her ar their votes are counted for such purpose, if:

1. 'lhe material facts as ta his’/her interest and as to the conlract or
transaction are disclosed or are known to the board of directors or the
committee, and the bourd ur conmnilles in good [aith anthorizes the conlract
or transaction by a vote sufficient for such purpose without counting the vore
of the interested director or directors; or

2. The material facts as to his/her interest and as to the contract or
fransaction are disclosed or are known to the shareholders entitled to vote
thereon, smd the contract or fransaction is specifically approved in good {aith
by vote of the shareholders; or

3. The contract or transaction is fair as to the Corporation ag of the time

it is authorized, approved or ratified, by the board of directors, a committee
thereof, or the sharcholders.

Interasted directors may be counted in determining the presence of & quornm
at a meeting of the board of directors or of 2 commitiee that anthorizes the
contract of transaciion,

10.3 Indemnification:

{a) The Corporation shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed
action, suit or proceoding, whether olvil, oriminal, administrative or
investigative {other than ac action by of ia the nghi af the Corgoratiou) by
reason of the fact that he/she is or was a director. officer. emplavee nr agsant
of the Corporation, or is or was serving at the request of the Corporation as a
divectar, afficer, employee or agent of another Corporation, partoership.
joint venture, trust or other enterprise, against expenses (inchading ettorneys'
fee), judgments, finzs and amounts paid in seitlement actually and
reasonably incurred by him/her in connection with such action, suit or
proceeding if he/she acted in good fith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reascnable cause fo
believe hisfher conmduet was unfawful. The termination of any action, swit or
procesding by judgmuent, order, settlement, conviction, or upon a ples of
nalo contendere of its equivalent, shall not, of itself, creatz a presumption

A baos 72 8350
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that the person did not act in good faith and in a maoner which he/she
reasonably believed to be 1n or nat opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause o believe that his/her conduct was unlawfual.

() The Canporation shall indemnify any pcrson who was or is a party or
is threatened to be made a party fo any threatened pending or completed
action or suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that he/she is or was a director, officer,
employee or agent of the Corporation, or is or was serving st the request of
the Corporation as a director, officer, employee, or agent of another
Corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by
hinvher in connection with the defense or settlement of such action or suit if
he/she acted in goad faith and in a manner he/she reasonably believed to be
in or not opposed to the best interests of the Corporation and except that no
mwdemnification shall be made in regpect of any claim, issue or matier as to
which such person shall have been adindged to be liable for negligencs or
misconduct in the performance of his/her duty to the Corporarion uniess and
only to the extent that the couri in which such action or suit was brought
shall determine upon application. that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is foirly and
reasonably entitled to indesnnity for such eapenses which such other conrt
shall deem proper.

(¢} To the extent that any person referred to in paragraphs (a) and (b) of
this Articls bas been successful on the merits or otherwise in defense of any
action, suit or procesding referred to therein or in defense of any claim, issue
or matter thersin, he/she shall be indemnified against expenses (including
sttorneys' fees) actually and reasonably incurred by him/her in connection
therewith, .

(d} Any wdemnification under paragraphs {a} and (b} of this Article
(unless ordered by a court) shall be made by the Corporation only as
anthorized in the spacific case vpon a determination that indemnification of
the director, officer, exuployee or agent is proper in the circumstances
becanse he/she has met the applicable standard of conduct set forth in
paragraphs {a} and (b) ot this Astscle. Such determination shall be made (a)
by the board of directors by a majority vete of a guorum consisting of
directors who were not parties to such action, suit or proceeding, or (b} il

Ho boonl 28370



PS/PB/2PB6 D9:14  B5B297B263 PAGE 13

(4 . ’\“ l.. ’ v
\ [

s lle 00 122390

INRT——
R e
et . .

such quorum is not obininable, or, even if obtainable a quorum of
disinteresied direciors so directs, by independent legal connsel in a writien
opinion, or (¢) by the shareholders.

{e) Expenses incurred in defending a civil or eriminal action, suit or
proceeding may be paid hy the Corparation in advance of the final
disposition of such action, suit or proceeding as authorized by the board of
directors in the specific case upon receipt of an undertalcing by or on behalf
of the director, officer, employee or agent to repay such amount unless it
shall ultimately be determined that he/she i3 entitled to be indemnified by
the Carporation ag provided in this Article.

(f} The indemmification provided by this Article shall not be deemed
exclusive of any ather rights to which those seeking indemnification may be
entitled under any statute, bylaw, agrecmoent, vote of sharcholders or
disinterested dirsctors or otherwise, both as to action in his/her official
capacity and as 10 action in another capacity while holding such office, and
shall continne as 1 2 person who has ceased to be a director, officer,
cmployee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

(g) The Carporation shall have power to purchase and maintain
insyrence on behaif of any person who is or was a director, officer,
emplovee or agent of the Corporation, or is or was serving at the request of
the Corporation a8 a diractar, officer, emplayee ar agent of another
Carporation, parinership, joint venture, trust or other enterprise, agaiast any
liahility asserted against hiti/her and tucurred by hitn/her it any such
capacity, or arising out of his/her status as such, whether or not the
Corporation would have the power to indemnify him‘/her against such
liability under the provisions of this Article 11,

{h) For the purposes of this Asticle, references to “the Corporation”

_include all copstituent Corporations absorbed in a consolidation or merger as
well as the resulting or surviving Corporation so that any person who is or
was a director, officer, employes or agent of such a constituent Corporation
or is or was serving at the request of such constitvent Corporation as a
director, officer, employee or agent of another Corporation, parmership,
joint venture, trust or other enterprise shall stand i the same position under
the provisions of thiz gection with respect to the resulting or surviving

Aol /28590
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Cotporation ag he/she would if hefshe had served the resulting or surviving
Caorporation in the same capaciiy.

Articie 11. Affifiabted Transsotions

This Corporation expressly elects not to be governed by the provisions
of Bection 607.050} of the Florida Business Corporation Act, as amended
from time to time, relating & affillated travsactions..

Article 12. Control Share Acquisitions

This Cotporation expressly elects not to be governed by the
provisions of Section 607.0902 of the Florida Business Corporation Act, as
amended from tme to time, relating to conirol share agquEsitions

SECOND: The date of adoption of these Amended and Restarad Sxticles of
Incorporstion was Apriky™ 2006. .

TEHIRD:  These Amended and Restated Articles of Incorporation were
mithorized by the vote of the board of directors followad by the
consent of 2 majority of all ovistanding shares entitied to vote
thereon. The number of votee cagt by the sharcholders wae
sufficlent for approval.

IN WITNESS WHEREOF, the undwg_r;gned director, hereby exequtes
these Articles of Incorporation this 73 ¢ *'day of April 2006.

Baon B il
Brion D, Knight p
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVIBIONS OF SECTION 607.0501, FLORIZA,
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDEGR THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGRATING THE REGISTERED
OFFICEREGISTERED AGENT, IN THE STATE OF FLORIDA.

i. The name of the corporation is; 7OTALAED SYSTENS, IHCs
2. The pane and address of fhe repgistered agent and office is:

James Dodxill, Esq.

Fhe Law Office of Jomwes G. Dodnl 1T, F.A.
5800 Hamilton Way

Boca Raton, FI. 334806

Eerving been namead as regictered agent sind 1 accept xemvica of process for
the above siated corporation at the place designated b thix certificate, T
kerehy accept the appointment as registered agent and agree 1o act in this
capactty. I furiker agrea to comply with the provisions of all rtatutes
relating lo the proper and complete performanca of my dutles, and T am
Jamiliur with and accept the obligations of iny position a3 registered agend,

lw% 5/%&.

(signature) - {date)

DIVISION OF CORPORATICNS, F. . BOW 6337, TALL S HASSER, FL 33314
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