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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PASSPORTMD, INC."

PASSPORTMD, INC. (the “Corporation™), a cotporation organized and existing under
and by virtue of the Florids Business Corporation Act (the “EBCA™), does hereby certify that:

1. The narne of this Corporation is PassportMD, Inc. and the Corporation was
originally incorporated on November 16, 2004 pursuant to the FBCA,

2. The following resolutions amending and restating the Corporation’s Articles of
Incorporation were epproved by the Corporation’s Board of Directors by written action in lieu of
& meeting dated as of May 30, 2008 and by a majority of the outstanding shares of Common
Stock by written action in lieu of a meeting dated as of May 30, 2008, in accordance with the
provisions of Section 607.0704 and 607.0821 of the FBCA and notice has been given to the non-
consenting stockholders in accordance with the provisions of Section 607.0704(3) of the FBCA.
The number of votes cast by the sharcholders was sufficient for approval of the Corporation’s
Amended and Restated Articles of Incorporation.

3 The Articles of Incorporation of the Corporation (originally filed on November
16, 2004 and amended on November 16, 2006 and October 19, 2007) are hereby amended and
restated in their entirety as follows:

ARTICLE 1. NAME
The name of the Corporation is “PagsportMD, Inc.”
QF BUSINESS
The Corporation may engage or {ransact in any or all lawful activities or business
permitted under the laws of the United States, the State of Flarida or any other state, country,
territory or nation.

ARTICLE ITI. CAPITAL STOCK

The total number of shares of all classes, which the Corporation is authorized to issue, is
Thirteen Million (13,000,000) shares, consisting of*

1. Ten Million (10,000,000) shares of common stock, $0.01 par value per share
(“Comtnon, §togk™); and

2, Three Million (3,000,000) shares of preferred stock, $0.01 par value per share
(“Preferred Stock™).

Except as otherwise restricted by these Amended and Restated Asticles of Incorporation,
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the Corporation is authorized to issue from time to time all or any portion of the capital stock of
the (':orporatiun that is authorized but not issucd to such person or persans and for such lawful
considetation as it may deem appropriate, and generally in its absolute discretion to determine
the terms and manner of any disposition of such authorized but unissued capital stock.

Any and al! such shares issued for which the full consideration has been paid or delivered
s_hall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment therson.

The voting p_c'rwe_rs. designations, prcferences, privileges and relative, participating,
opti.onnl or other special rights, and the qualifications, limitations and restrictions of each class of
capital stock of the Corporation shall be as hereafter provided in this Article I1I,

" A, PREFERRED STOCK

1. Qeneral. The Preferred Stock may be issued in one or more series at such time or
times and for such consideration or considerations as the Corporation's Board of Directors may
determine. Each series of Preferred Stock shall be 50 designated as to distinguish the shares
thereof from the shares of all other series and classes.

2. Designation, Yoting Powers, Preferences, ete. Authorized and unissued shares of
Preferred Stock may be issued with such designations, voting powers (or no voting powers),

preferences and relative, participating, optional or other special rights, and qualifications,

. limitations and restrictions on such rights, as the Board of Directors may authorize by resolutions
duly adopted prior to the issuance of any shares of any series of Preferred Stock, including, but
not limited to: (i) the distinctive designation of each series and the number of shares that will
constitute such series; (ii) the voting rights, if any, of shares of such series and whether the
shares of any such series having voting rights shall have multiple or fractional votes per share;
(iii) the dividend rate on the shares of such series, any restriction, limitation, or condition upon
the payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redegmed, if such shares are redeemable; (v) the purchase or sinking fimd
provisions, if any, for the purchase or redemption of shares of such series; (vi) any preferential
amount payable upon shares of such series in the event of the liquidation, dissolution, or
winding-up of the Corporation, or the distribution of its assets; (vii) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (viii)
such other preferences, powers, qualifications, rights and privileges, all as the Board of Directors
may deem advisable and as are not inconsistent with law and the provisions of this Articles of
Incorporation,

B. COMMON STOCK

1. General. The rights of the holders of the Common Stock with respect 10
dividends and upon the liquidation, dissolution and winding up of the Corporation's affairs, are
subject to and qualified by the rights of the holders of Preferred Stock as specified herein and
any other class of the Corporation's capital stock or other equily securitics that may hereafter be
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issued and outstanding having rights upon the occurrence of a liquidation, dissolution or winding
up of the Corporation senior to or pari passu with the rights of holders of Common Stock. Each
share of Common Stock shall be treated identically as all other shares of Common Stock with
respect to dividends, distributions, rights in liquidation and in all respects other than voting.

2, Voting. Each holder of shares of Common Stock is entitled to one (1) vote for
each share thereof held by such holder at all meetings of stockholders (and written actions in lieu
of mectings). There shall be no cumulative voting,

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawiully available therefor a3 and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock, and any
other classes or series of the Corporation's capital stook that may hereafter be authorized and
issued having preferred dividend rights scnior to or pari passu with the rights of holders of
Common Stock.

4, Liquidation. In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (g “Liquidation Event”), helders of Common
Stock will be entitled to receive all assets of the Corporation available for distribution to its
stockholders, subject to the rights and preferences of any then outstanding shares of Preferred
Stock and any other classes or scrics of the Corporation's capital stock that are issued and
outstanding having rights upon the occurrence of a Liquidation Event seniar to or pari passu
with the rights of holders of Commeon Stock.

ARTICLEIV. ADDRESS

The principal address of the Corporetion is 19 South Swinton, Delray Beach, Florida

33444, and the mailing address is the same. The Board of Directors may, from time to time,

" change the street and post office address of the Corporation as well as the location of its principal
office.

The street address of the registered office of the corporation ig 19 South Swinton, Delray
Beach, Florida 33444 and the name of the registered agent of the corporation at that address is
Steven M. Hacker, MD.

ARTICLE V. TERM OF EXISTENCE
This Corporation is to exist perpetually.

ARTICLE VI INDEMNIFICATION

A, The Corporation shall, to the fullest oxtent permitted by law, indemmify 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 proceeding, whether civil, crimingl, administrative or investigative, by
reason of the fact that he or she is or wes a dircctor, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, .ofﬁcer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise.

PMB 354463,
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B. The Corporation may pay in advance any expenses (including attorneys' fees) that
may become subject to indemnification under paragraph A above if the person receiving the
advance payment of expenses undertakes in writing to repay gsuch payment if it is ultimately
determined that such person is not entitled to indemnification by the Corporation under
paragraph A above.

C. The indemnification provided by paragraph A above shall not be exclusive of any
other rights to which a person may be entitled by law, bylaw, agreement, vote or consent of
stockholders or directors, or otherwise.

D, The indemnification and advance payment pfovided by-paragraphs A and B shove
shall continuc as to a person who has ceased to hold a position named in paragraph A above and
shall inure to such person's heirs, executors, and administrators. '

E The Corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the Corporation, or who serves or served
at the Corporation's request as a direcior, officer, employee, agent, partner, or trustee of ancther
corporation or of a partnership, joint venture, trust, or other enterprise, against any liability
asseried against such person and incurred by such person in-any such capacity, or arising out of
such person's status as such, whether or not the Corporation would have power to indemnify
such person against such liability under paragraph A above, '

F. If any provision in this Article shall be Invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby, and, to the extent possible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or unenforceable.

ARTICLE VII. CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Except to the extent that the FBCA prohibits the elimination or limitation of liability of
directors for breach of the duties of a director, no director of the Corporation shall have any
personal liability for monetary damages for any statement, vote, decision, or failure to act,
regarding corporate management or policy. No amendment to or repeal of this provision shail
apply to or have any effect on the liability or alleged liability of any director of the Corporation
for or with respect 1o any acts or omissions of such director occurring prior to such amendment.

UM AND VOTING

The sharcholders may adopt or amend a bylaw that fixes a greater gquorum or voting
requirement for shareholders than is required by the FBCA, provided, however, that the adoption
or amendment of a bylaw that adds, changes ot deletes a greater quorum or voting requirement
for shareholders must meet the same quornm requirement and be adopted by the sarme vote and
voting groups required to take action under the quorum and voting requirement then in effect or
proposed to be adopted, whichever is greater. ‘
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" ARTICLE [X, AMENDMENTS

The Corporation reserves the right fo amend, alter or repeal any provisions conmined in
this Amended and Restated Articles of Incorporation from time to time and at any time in the
meanner now or hereafter prescribed in this Amended and Restated Articles of Incorporation and
by the laws of the State of Florida, and all rights herein conferred upon sharcholders are granted
subject to such reservation. '

ARIICLE X, MISCELLANEQUS

Florid In fimtheremoe and not in limitation of the powers conferred by the laws of the State of
orida:

A.  The Board of Directors of the Corporation is expressly authorized to edopt,
amend or repeal the Bylaws of the Corporation,

B. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall sa provide.

C. The books of the Corporation may be kept at such place within or withont the
State of Florida as the Bylaws of the Corporation may provide or as may be designated from
tims to timo by the Board of Directors of the Corporation.

D.  Meetings of the sharcholders mey be held within or without the State of Florida,
as the Bylaws may provide,

I, Steven M. Hacker, MDD, the Chief Executive Offiver of the Corporation, for the purpose
of amending and restating the Corporation's Articles of Incorporation pursuant to the FBCA, do
make this certificate, hereby declaring and certifying that this is my act and deed on behalf of the
Carporation, end the facts herein stated are true, and accordingly hereunto st my hand this _30
day of May, 2008,

PaszsportMD, In

By:

, Chief Executive Officer

PMB 354468.)

H08000141211 3



