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ARTICLES OF INCORPORATION DL LORIg A
OF L
THE MEDICAL TESTING AND SERVICES CORPORATION
(a Florida Corporation)

The original Articles of Incorporation of the corporation was filed with the
Secretary of State of Florida on May 23, 2008. The following Restated Articles of
Incorporation (the Restated Articles) have been duly adopted by the Board of Directors
and the Stockholders on July 23, 2008..

ARTICLE 1: NAME. The name of the Corporation is The Medical Testing and Services
Corporation (the "Company™).

ARTICLE 2: REGISTERED OFFICE. The location and post office address of the
Company's registered office in the Statc of Florida is 12200 S.W. 8 Street, Suite 220,
Miarni, Florida 33184. The name of the registered agent at such address is Andre Estevez,

ARTICLE 3: PURPOSE. The purpose of the Company is to engage in any lawful act or
activity for which corporations may be arganized under the General Corporation Law of
the State of Florida .

ARTICLE 4. Stock Rights

A The total number of shares of all classes of stock which the
corporation shall be authorized to issue is 100,000,000 sharcs, divided into three classes
of shares of stock as follows: 50,000,000 shares of Class A Common Stock, par value
$0.01 per share (Class A Common), 30,000,000 shares of Class B Common Stack, pat
value $0.01 per share (Class B Common), and 20,000,000 shares of Preferred Stock, par
value $0.001 per share (Preferred Stock).

B. Except as set forth in this Article 4B, the Class A Common shares
and Class B Common shares shall be identical in all respects and shall have equal rights
and privileges.

(1)  Dividends.

(a) Subject to paragraph (b) of this paragraph (1),
whepever a dividend is paid to holders of Class B Common shares, the corporation shall
also pay to helders of Class A Common shares a dividend at least equal in amount per.
share. The corporation may pay dividends to holders of Class A Common shares in
excess of dividends paid, or without paying -dividends, to holders of Class B Common
shares.

(b)  Ifatanytime a'dividend is'to be paid in Class B

Comimon shares or Class A Common shzres (a Stock Dividend), such Stock Dividend
may be declared and paid only as follows:
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6] So long as no Class A Common shares have
been issued or arc outstanding, Class A Common shares may be paid to holders of Class
B Common shares; or

(i)  Class A Common sharcs may be paid to
holders of Class A Common shares and Class B Comumon shares may be paid to holders
of Class B Comimon shares.

Whenever a Stock Dividend is paid, the same number of shares shall be paid in respect of
each outstanding Class A or Class B Common share. The corporation shall not combine
or subdivide shares of cither of such classes without at the same time ynaking a
proportionate combination or subdivision of shates of the other of such classes.

(2) | Voting. The holders of Class B Common shares shal] have
exclusive voting power except as may be provided to holders of the Preferred Shares
pursuant to Article 4C of this Restated Articles and except as follows:

()  With respect to the election of directors, the holders
of Class A Common shares voting as a scparale class shall be entitled to elect that
number of directors which constitutes twenty-five percent of the anthorized number of
members of the Board of Directors and, if such twenty five percent is not a whole
numbet, then the holders of Class A Common shares shall be entitied to elect the nearest
higher whole numbcr of directors that is at least twenty-five percent of such membership.
Holders of Class B Common shares voting as a separate class, subject to voting rights
that may be granted to holders of Preferred Shares pursuant to Article 4C of this Restated
Axticles shall be entitled to elect the remaining directors. Unless, and to the extent that,
the by-laws of the corporation shall so require, the election of directors of the corporation
need not be by written ballot.

© (b)  The holders of Class A Common shares shall be
entitled to vote as a separatc class on the removal, with or without cause, of any director
elected by the holders of Class A Common shares and the holders of Class B Common
shares (subject to voting rights of Preferred shares granted pursuant to Article 4C of this
Restated Articles) shall be entitled to vote as a separate class on the removal, with or
without cause, of any director elected by the holders of Class B Common shares;
provided that any director may be removed for cause by vote of the holders of the Class
A and Class B Common shares voting as a single class, in which event the holders of .
Class A Common shares shall bave one-tenth vote per share and the holders of Class B
Cormnmon shares shall have ane votc per share.

(c) The holders of the Class A Common shares and the
holders of the Class B Common shares shail be entitled to votc as separate classes on
such other matters ag may be required by law or this Restated Articles to be submitted to
such holders voting as separatc classes.

(d)  The holders of Class A and Class B Common shares

aTA T
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shall in all matters not specified in paragraph (a), (b) or (¢) of this paragraph (2) vote
together as a single class (subject to voting rights that may be granted to any holders of
Preferred shares pursuant to Article 4C of this Restated Articles); provided that the
holders of Class A Common shares shall have one-tenth of a vote for each share and the
holders of Class B Common shares shall have one vote for each share,

(e) Any vacancy in the office of a director elected by
the holders of the Class A Common shares may be filled by a vote of such holders voting
as a separate class and any vacancy in the office of a director clected by the holders of the
Class B Common shares may be filled by a vote of such holders voting as a scparate class
(subject to voting rights of the Preferred shares granted pursuant to Article 4C of this
Restated Articies) and, in the absence of a stockholder vote, int the case of a vacaney in
the office of a dircctor elected by either class, such vacancy may be filled by the
remaining directors as provided in the by-laws. Any director elected by the Board of
Directors to fill a vacancy shall serve unti] the next annual meeting of the stockholders
and until his or her successor has been chosen and has qualified. 1f permitted by the by-
laws, the Board of Directors may increase the number of directors, and any newly created
directorships so created may be filled by the Board of Directors; provided that, so long as
the holders of Class A Common shares have the rights provided in paragraphs (2).(a) and
(2)(e) of this Article 4B in respect of the next previous annual meeting of stockbolders,
the Board of Directors may be so enlarged by the Board of Directors only to the extent
that at least twenty-five percent of the enlarged Board consists of dircctors clected (i) by
the holders of the Class A Common shares, (ii) by persons appointed to fill vacancies
creatcd by the death, resignation or removal of persons elected by the holders of the Class
A Common shares, (iii) by directors elected by the holders of the Class A Common
shares, or (iv) by persons elected to fill newly created directorships in the manner
provided by clauses (i), (1) or (iii) above.

) The Class A Common shares will not have the
rights to elect directors set forth in paragraphs (2)(a) and (2)(e) of this Article 4B if, on
the record date for any stockholder meeting at which directors are to be clected, the
number of issucd and outstanding Class A Common shares is less than ten percent of the
aggregate number of issued and outstanding Class A Common sharcs and Class B
Cooumon shares. In such case, all directors to be elected at such meeting shall be clected
by holders of Class A Common shares and Class B Common shares voting together as a
single class (subject to voting rights that may be granted to any hoiders of Preferred
shares pursuant to Article 4C of this Restated Articles); provided that, with respect to said
election, the holders of Class A Common sharcs hall have one-tenth of a vote for each
share and the holders of Class B Common shares shall have one vote for each share,

(g)  Notwithstanding anything in this paragraph (2) to
the contrary, the holders of Class A Common shares shall have exclusive voting power on
all matters, except &s may be provided to holders of the Preferred shares pursuant to
Article 4C of this Restated Articles, &t any time when no Class B Common shares are
issued and outstanding.

3) Conversion. Each holder of record of Class B Common

409000 324393 @ S
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sharcs may at any time or fram time to time, in such holders sole discretion and at such
holders option, convert any whole number or all of such holders Class B Common shares
into fully paid and non-assessable Class A Common shares at the rate (subject to
adjustment as hereinafter provided) of one Class A Common share for each Class B
Comamon share surrendered for conversion. Any such conversion may be effected by any
holder of Class B Coonon shares surrendering such holders certificate or certificates for
the Class B Common shares to be converted, duly endorsed, at the office of the
corporation or any transfer agent for the Class B Cominon shares, together with a written
notice to the corporation at such office that such holder elects to convert all or a specified
nurnber of Class B Common shares and stating the name or names in which such holder
desires the certificate or certificates for such Class A Common shares to be issued.
Promptly thereafter, the corporation shall issue and deliver to such holder or such holders
nominee or nominees, a certificate or certificates for the number of Class A Common
shares to which such holder shall be entitled as aforesaid. Such conversion shall be
deemed to have been made at the close of business on the date of such surrender and the
person or persons entitled to receive the Class A Common shares issuable on such
conversion shall be treated for all purposes as the record holder or holders of such Class
A Common shares on that date.

The number of Class A Common shares into which the Class B Cormmon shares may be
converted shall be subject to adjustment from time to titoe in the cvent of any capital
reorganization, reclassification of the stock of the corporation, consolidation or merger of
the corporation with or into another corporation or sale or conveyance of all or
substantially all of the assets of the corporation to another corporation or other entity or
person. Each Class B Common share shall thereafter be convertible into such kind and
amount of securities or other assets, or both, as are issuable or distributable in respect of
the number of Class A Common shares into which each Class B Common share is
convertible inuoediately prior to such reorganization, reclassification, consolidation,
merger, sale or conveyance. In any such case, appropriate adjustments shall be made by
the Board of Directors of the corporation in the application of the provisions herein set
forth with respect to the rights and interests thereafter of the holders of Class B Common
shares, to the end that the provisions set forth herein (including provisions for adjustment
of the conversion rate) shall thereafter be applicable, as nearly es reasonably may be, in
relation to any securities or other assets thercafter deliverable on conversion of the Class
B Common shares. :

No fraction of a Class A Common share shall be issued on conversion of any Class B
Common share but, in lieu thereof, the corporation shall pay in cash therefor the pro rata

~ fair market value of any such fraction. Such fair market value shall be based, in the case
of publicly traded securities, on the last sale price for such securities on the business day
next prior to the date such fair market value is to be determined (or, in the event no sale is
made on that day, the average of the closing bid and asked prices for that day on the
principal stock exchange on which Class A Common shares are traded or, if the Class A
Common shares are not then listed on any national securities exchange, the average of the
closing bid and asked prices for that day quoted by the Nasdaq Systein) or, in the case of
other property, the fair market value on such day determined by a qualified independent
appraiser expert in evaluating such property and appointed by the Board of Directors of
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the corporation. Any such determination of fair market value shall be final and binding
on the corporation and on each holder of Class B Common shares or Class A Common
shares. ’

The corporation shall at all times reserve and keep available out of the authorized and
unissued Class A Coremon shares, solely for the purpose of cffecting the conversion of
the outstanding Class B Common shares, such number of Class A Common shares as
shall from time to time be sufficient to effect the conversion of all outstanding Class B
Common shares and if, at any time, the number of authorized and vunissued Class A
Common shares shall not be sufficient to effect conversion of the then outstanding Class
B Common shares, the corporation. shall take such corporate action as may be necessary
to increase the number of authorized and unissued Class A Common shares to such
numbecr as shall be sufficient for such purposes.

C The Preferred shares may be issucd from time to time in one or
more series. The Board of Directors is hereby authorized to fix or alter the designations,
preferences, and relative, participating, optional or other special rights, and qualifications,
limitations or restrictions, of such Preferred shares, including without limitation of the
generality of the foregoing, dividend rights, dividend ratcs, conversion rights, voting
rights, rights and terms of redemption (including sinking fund provisions), the
redemption price or prices and liquidation preferences of any wholly unissued series of
Preferred shares, and the number of shares constituting any such series and the
designation thereof, or any of them; and to increase or decrease the number of shates of
that series, but not below the number of thares of such series then outstanding. In case
the number of shares of any series shall be so decreased, the shares constituting such
decrease shall rcsume the status which they had prior to the adoption of the resolution
originally fixing the number of shares of such series.

ARTICLE 5. The corporation is to have perpetual existence.

ARTICLE 6. In furtherance and not in limitation of the powers conferred by statute, the
Board of Directors is expressly authorized to make, alter or repeal the by-laws of the
corporation.

ARTICLE 7: LIMITATION OF LIABILITY. To the fullest extent permitted by law, no
director of the Company shall be personally liable for monetary damages for breach of
fiduciary duty as director. Without limiting the effect of the preceding sentence, if the
Florida Busincss Corporation Act is bereafter amended to authorize the further
climination or limitation of the liability of a director, then the liability of a director of the
Company shall be eliminated or limited to the fullest extent permitted by the Florida
Business Corporation Act, as so amended,

Neither any amendment nor repeal of this Article 7, nor the adoption of any
provision of these Articles of Incorporation inconsistent with this Article 7, shall
eliminate, reduce or othcrwise adversely affect any limitation on the personal liability of a
director of thc Company existing at the time of such amendment, repeal or adoption of

such an inconsistent provision.
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ARTICLE 8. The corporation reserves the right at any time, and from time to time, to
amend, alter, change or repeal any provision contained in these Restated Articles of
Incorporation, and other provisions authorized by the laws of the State of Florida at the
time in force may be added or inserted, in the manner now or hereafter prescribed by law;
and all rights, preferences and privileges of whatsoever nature conferred upon
stockholders, directors or any other persons whomsoever by and pursuant to these
Restated Articles of Incorporation in its present form or as hereafter amended are granted
subject to the rights reserved in this article.

N WITNESS WHEREOF, the undersigned have executed this certificate ag of
July 23, 2008.

Andre Estevez, CEO & Director
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