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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Halthion Medical Technologies, Inc.

DOCUMENT NUMBER; P09000057120

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Edwin McGusty

Name of Contact Person

Haithion Medica! Technologies, Inc.
Firm/ Company

23110 State Road 54 #346
Address

Lutz, FL 33549
City/ State and Zip Code

emcgusty@halthion.com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Edwin McGusty at(_ 888 694-2584

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

%35 Filing Fee [1$43.75 Filing Fee & []543.75 Filing Fee & [0 $52.50 Fiiing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional copy is enclosed) Certified Copy
{Additional Copy is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



RESTATED AND AMENDED

ARTICLES OF INCORPORATION
OF
HALTHION MEDICAL TECHNOLOGIES, INC,

In accordance with Section 607.1007 of the Florida Business Corporation Act, the Florida
Statutes, as hereafter amended and modified (the "FBCA"), the Board of Directors of
HALTHION MEDICAL TECHNOLOGIES, INC., a Florida corperation (the
"Corporation”), hereby amends and restates in its entirety the Articles of Incorporation of
the Corporation as follows:

ARTICLE 1
Name

The name of the Corporation is: Halthion Medical Technologies, Inc.

ARTICLE I
Principal Address

The street address of the principal office and the mailing address of the Corporation is:
400 N. Ashley Dr., Suite 2010, Tampa, FL 33602

ARTICLE III
Purposes

The Corporation may engage in the transaction of any or all lawful business for which
corporations may be incorporated under the laws of the State of Florida.

ARTICLE 1V
Capital Stock

4.1. Authorized Shares. The total number of shares of all classes of capital stock that the
Corporation shall have the authority to issue shall be 120,000,000 shares, of which
100,000,000 shares shall be common stock, having a par value of $.0001 per share
(referred to in these Amended and Restated Articles of Incorporation as "Common
Stock™) and 20,000,000 shares shall be blank-check preferred stock, having a par value of
$.0001 per share (referred to in these Amended and Restated Articles of Incorporation as
"Preferred Stock"). The Board of Directors is expressly authorized, pursuant to Section
607.0602 of the FBCA, 1o provide for the classification and reclassification of any
unissued shares of Common Stock or Preferred Stock and the issuance thereof in one or
more classes or scries without the approval or the sharcholders of the Corporation, all
within the limitations set forth in Section 607.0601 of the FBCA.




4.2, Common Stock.

(a) Relative Rights. The Common Stock shall be subject to all of the rights, privileges,
preferences and priorities of the Preferred Stock as may be sct by the Board of Directors
and hereafter filed as Articles of Amendment to these Amended and Restated Articles of
Incorporation pursuant to Section 607.0602 of the FBCA. Except as otherwise provided
in these Amended and Restated Articles of Incorporation, each share of Common Stock
shall have the same rights as and be identical in all respects to all the other shares of
Common Stock.

(b)_Voting Rights. Each holder of Common Stock shall, except as otherwise provided by
the FBCA, be entitled to one vote for cach share of Common Stock held by such holder.

(c)_Dividends. Whenever there shall have been paid, or declared and set aside for
payment, to the holders of the shares of any class of stock having preference over the
Common Stock as to the payment of dividends, the full amount of dividends and of
sinking fund or retirement payments, if any, to which such holders are respectively
entitled in preference to the Common Stock, then the holders of record of the Common
Stock and any class or series of stock entitled to participate therewith as to dividends,
shall be entitled to recetve dividends, when, as, and if declared by the Board of Directors,
out of any assets legally available for the payment of dividends thereon.

(d) Dissolution, Liguidation, Winding Up. In the event of any dissolution, liquidation, or
winding up of the Corporation, whether voluntary or involuntary, the holders of record of
the Common Stock then outstanding, and all holders of any class or series of stock
entitled to participate therewith in whole or in part, as to the distribution of assets, shall
become entitled to participate in the distribution of assets of the Corporation remaining
after the Corporation shall have paid, or set aside for payment, to the holders of any class
of stock having preference over the Common Stock in the event of dissolution,
liquidation, or winding up, the full preferential amounts (if any) to which they are
entitled, and shall have paid or provided for payment of all debts and liabilities of the
Corporation.

4.3, Preferred Stock.

(a) Issuance, Designations, Powers, Etc. Subject to the limitations prescribed by the
FBCA and the provisions of these Amended and Restated Articles of Incorporation, the
Board of Directors is expressly authorized, to provide, by resolution and by filing
Articles of Amendment to these Amended and Restated Articles of Incorporation (which,
pursuant to Section 607.0602(4) of the FBCA shall be effective without shareholder
action), for the issuance from time to time of the shares of the Preferred Stock in one or
more series, to establish from time to time the number of shares to be included in each
such series, and to fix the designations, preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends, qualifications, and terms and conditions
of redemption relating to the shares of each such series. The authority of the Board of




Directors with respect to cach series of Preferred Stock shall include, but not be limited
to, setting or changing the tallowing:

(i) the dividend rate, if any, on shares of such series, the times of payment and the date
from which dividends shall be accumulated, if dividends are to be cumulative;

(ii) whether the shares of such series shall be redeemable and, if so, the redemption price
and the terms and conditions ol such redemption;

(iii) the obligation, if any, of the Corporation to redeem shares of such series pursuant to
a sinking fund,

(iv) whether shares of such series shall be convertible into, or exchangeable for, shares of
stock of any other class or classes and, if so, the terms and conditions for such conversion
or exchange, including the price or prices or the rate or rates of conversion or exchange
and the terms of adjustment, if any;

(v) whether the shares ol such series shall have voting rights, in addition o the voting
rights provided by law, and, if so, the extent of such voting rights;

(vi) the rights of the shares of such series in the cvent of volumtary or involuntary
tiquidation, dissolution or winding-up of the Corporation; and

(vil) any other relative rights, powers, preferences, qualifications, limitations or
restrictions thereof relating to such series.

(b) Dissolution, Liguidation, Winding Up. [n the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the holders of Preferred
Stock of cach series shall be entitled to receive only such amount or amounts as shall
have been fixed by the Articles of Amendment to these Amended and Restated Articles
of Incorporation or by the resolution or resolutions of the Board of Directors providing
for the issuance of such series.

4.4, Shares Acquired by _the Corporation. Shares of Common Stock that have been
acquired by the Corporation shall become treasury shares and may be resold or otherwise
disposed of by the Corporation for such consideration as shall be determined by the
Board of Directors, unless or until the Board of Directors shall by resolution provide that
any or all treasury shares so acquired shall constitute authorized, but unissued shares.

4.5. No Preemptive Rights. Except as the Board of Dircctors may otherwise determine,
no shareholder of the Corporation shall have any preferential or preempiive right to
subscribe for or purchase form the Corporation any new or additional shares of capital
stock, or securities convertible into shares of capital stock, of the Corporation, whether
now or hereafier authorized.




ARTICLE V
Registered Office and Agent

The Corporation designates 400 N. Ashley Dr., Suite 2010, Tampa, FL 33602 as the
street address of the registered office of the Corporation and names Brett A. Verona, Esq.
the Corporation's registered agent at that address to accept service of process within this
state.

ARTICLE VI
Board of Directors

6.1. Classification. Except as otherwise provided in these Amended and Restlated Articles
of Incorporation or any Articles of Amendment filed pursuant to Section 4.3 hereof
relating to the rights of the holders of any class of or series of Preferred Stock, voting
scparately by class or series, to elect additional directors under specified circumstances,
the number of directors of the Corporation shall be as fixed from time to time by or
pursuant to these Amended and Restated Articles of Incorporation or by the Amended
and Restated Bylaws of the Corporation (the "Bylaws™). The directors, other than thosc
who may be elected by the holders of any class or series of Preferred Stock voting
separately by class or series. shall be classified, with respect to the time for which they
severally hold oftice, into three classes, Class 1, Class IT and Class III, each of which shall
be as nearly equal in number as possible, and shall be adjusted from time (o time in the
manner specified in the Bylaws to maintain such proportionality. Each initial director in
Class | shall hold office for a term expiring at the 2013 annual meeting of the
shareholders; each initial director in Class 1I shall hold office for a term expiring at the
2012 annual meeting ol the shareholders; and each initial director in Class Il shall hold
office for a term ecxpiring at the 2011 annual meeting of the shareholders.
Notwithstanding the foregoing provisions of this Section 6.1, each director shall serve
until such director's successor is duly elected and qualified or until such director's earlier
death, resignation or removal. At each annual meeting of the shareholders, the successors
to the class of directors whose term expires at that meeting shall be elected 1o hold office
for a term expiring at the annual meeting of the shareholders held in the third year
following the year of their election and until their successors shall have been duly elected
and qualified or until such director's earlier death, resignation or removal.

6.2. Removal.

(2) Removal For Cause. Except as otherwise provided pursuant to the provisions of these
Amended and Restated Articles of Incorporation or Articles ol Amendment relating to
the rights of the holders of any class or series of Preferred Stock, voting separately by
class or series, to elect directors under specified circumstances, any director or directors
may be removed from office at any time, but only for cause (as defined in Section 6.2(b)
hereof} and only by the affirmative vote, at any annual or special meceting of the
sharcholders, of not less than sixty-six and two-thirds percent (66-2/3%), of the total




number of votes of the then outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, but only if
notice of such proposed removal was contained in the notice of such meeting, At least
thirty (30) days prior to such annual or special meeting of sharcholders, written notice
shall be sent to the director or directors whose removal will be considered at such
meeting.

(b) "Cause” Defined. For the purposes of this Section 6.2, "causc" shall mean (1)
misconduct as a director of the Corporation or any subsidiary of the Corporation which
involves dishonesty with respect to a material corporate activity or material corporate
assets, or (i1) conviction of an offense punishable by one (1) or more years of
imprisonment (other than minor regulatory infractions and traffic violations which do not
materially and adversely aftect the Corporation).

(c) Vacancies. Newly created directorships resulting from any increase in the number of
dircctors or any vacancy of the Board of Directors resulting from death, resignation,
disqualification, removal or otherwise, may be filled only by affirmative vote of a
majority of the remaining directors then in office, even though less than a quorum, or by
a sole remaining director, or, if not filled by the directors, by the shareholders. Any
director so elected shall hold office until the next election of the class for which such
director shall have been elected and until such director's successor shall have been elected
and qualificd or until any such director's carlier death, resignation or removal.

6.3. Change of Number of Directors. The Board of Directors shall have the power to
increase or decreasc the authorized number of dircctors, with or without shareholder
approval. In the event of any increase or decrease in the authorized number of directors,
the newly created or eliminated directorships resulting from such increase or decrease
shall be apportioned by the Board of Directors among the three classes of directors so as
to maintain such classes as nearly equal as possible. No decrease in the number of
directors constituting the Board of Directors shall shorten the term of any incumbent
director.,

6.4. Directors Elected by Holders of Preferred Stock. Notwithstanding the foregoing,
whenever the holders ol any onc or more classes or serics of Preferred Stock issued by
the Corporation shall have the right, voting separately by class or series, to elect one or
more directors at an annual or special meeting of sharcholders, the clection, term of
office, filling of vacancies and other features of such dircctorships shall be governed by
the terms of these Amended and Restated Articles of Incorporation, as amended by
Articles of Amendment applicable to such classes or series of Preferred Stock, and such
directors so elected shall not be divided into classes pursuant to this Article VI uniess
expressly provided by the Articles of Amendment applicable to such classes or series of
Preferred Stock.




6.5. Personal Liability of Directors. No director of the Corporation shall be personally
liable to the Corporation or its shareholders for monetary damages for breach of duty of
care or other duty as a director, except as provided by Section 607.0831 of the FBCA. If
the FBCA is amended to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the FBCA, as amended. In the
event that any of the provisions of this Article (including any provision within a single
sentence) are held by a court of competent jurisdiction to be invalid, void or otherwise
unenforceable, the remaining provisions are severable and shall remain enforceable to the
fullest extent permitted by law.

6.6. Exercise of Business Judgment. In discharging the duties of their respective positions
and in determining what is believed to be in the best interests of the Corporation, the
Board of Directors. and individual directors, in addition to considering the effects of any
action on the Corporation or its shareholders, may consider the interests of the
employees, customers, suppliers and creditors of the Corporation and its subsidiaries, the
communities in which offices or other establishments of the Corporation and its
subsidiaries are located, and all other factors such directors consider pertinent; provided,
however, that this provision solely grants discretionary authority to the directors and no
constituency shall be deemed to have been given any right to consideration thereby.

6.7. Directors. The number of directors constituting the Board of Directors as of the date
of adoption of these Amended and Restated Articles of Incorporation ts three (3). The
number of directors of the Corporation shall not be less than three (3) nor more than
fifteen (15), the precise number to be fixed by resolution of the Board of Directors from
time to time. The names and addresses of the directors as of the date of adoption of these
Amended and Restated Articles of Incorporation are:

Class T
Name: Address:
Edwin A. McGusty 23116 State Road 54 #346
Lutz, FL 33549
John W. Parker III 23116 State Road 54 346
Lutz, FL 33549
Brett A. Verona, Esqg. 23116 State Road 54 #34¢

Lutz, FL 33549



ARTICLE V11
Action By Sharcholders

7.1. Annual Meetings. At an annual meeting of the sharcholders of the Corporation, only
such business shall be conducted, and only such proposals shall be acted upon, as shall
have been brought before the annual meeting (a) by, or at the direction of, the Board of
Directors, or (b) by any sharcholder of the Corporation who complies with the notice
procedures set forth in the Bylaws and the requirements of Rule 14a-§ promulgated under
the Securities Exchange Act of 1934, as amended.

7.2. Special Meelings. Special meetings of the sharcholders of the Corporation may be
called at any time by (a) the Board of Directors; (b) the Chairman of the Board of
Directors (if one is so appointed); (c) the Chief Executive Officer of the Corporation; (d)
the President of the Corporation; or (e) the holders of not less than thirty-five percent
(35%) of all the votes entitled to be cast on any issue proposed to be considered at the
proposed special mecting, if such shareholders sign, date and deliver to the Corporation's
Sccretary one or more written demands for the meeting describing the purpose or
purposes for which it is to be held. Special mectings of the sharcholders of the
Corporation may not be called by any other person or persons.

7.3. Shareholder Action Without a Meeting. Any action required or permitted to be taken
at an annual or special meeting of shareholders of the Corporation may be taken without
a meeting, without prior notice, and without a vote if the action is taken in the manner set
forth under Section 607.0704 of the FBCA, as the samec may be hereafter amended or
superseded.

ARTICLE VIII
Amendments

8.1. Articles of Incorporation. Notwithstanding any other provision of these Amended
and Restated Articles of Incorporation or the Bylaws of the Corporation (and
notwithstanding that a lesser percentage may be specified by law) the affirmative vote ol
sixty-six and two-thirds percent (66-2/3%) of the total number of votes of the then
outstanding shares of the capital stock of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required (unless separate
voting by classes is required by the FBCA, in which event the affirmative vote of sixty-
six and two-thirds percent (66-2/3%) of the number of shares of each class or series
entitled to vote as a class shall be required), to amend or repeal, or to adopt any provision
inconsistent with the purpose or intent of, Articles 1V, VI, V11, or this Article VIII of
these Amended and Restated Articles of Incorporation. Notice of any such propesed
amendment, repeal or adoption shall be contained in the notice of the meeting at which it
is to be considered. Subject to the provisions set forth herein, the Board of Directors shall
have the right to amend, alter, repeal or rescind any provision contained in these
Amended and Restated Articles of Incorporation in the manner now or hereafter
prescribed by law.




8.2. Bylaws. The Board of Directors shall have the power to amend or repeal the Bylaws
in such manner as shall be prescribed by the Bylaws, and nothing herein shall serve to
limit such power. The sharecholders of the Corporation may adopt or amend a provision to
the Bylaws which fixes a greater quorum or voting requirement for shareholders (or
voting groups of shareholders) than is required by the FBCA. The adoption or
amendment of a bylaw that adds, changes or deletes a greater quorum or voting
requirement for shareholders must meet the same quorum or voting requirement and be
adopted by the same votc and voting groups required to take action under the quorum or
voting requirement then in effect or proposed to be adopted, whichever is greater.

IN WITNESS WHEREOF, Halthion Medical Technologies, Inc., has caused these
Amended and Restated Articles of Incorporation to_be executed hereof to be attested, all
by its duly authorized ofticers, this ZﬁﬂJ—day of Oa “TRE R , 2009,

HALTHION MEDICAL TECHNOLOGIES, INC.

By: 2oy P D e

Edwin A. McGusty, President & Cﬁé

Attest: Z/ 2 - ?
By: Z/CL B 1 Dea” " l:?’ﬂc'ﬂa?(r

Johnﬂker I, Vice President & Secretary




