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The undersigned subscriber to thase Articlas of
Incorporation, & natural persoa competent to contract, hereby
formas & corporation under the laws of the Stste of Florilds.

ARTICLE 1. RAME

The name of tha corporation shall be Techoomed, Inc,

ARTICLE II.,  BATURE OF RUSINESSE

This corporation may engsge or transact in any or all
lewful activities or business permitted undsr the laws of the

United Btates, tha Btate of Florida or any other state,
country, territory or nation,

ARTICLE IXI. CAPITAL BSITOCK

The totsl number of sharas of all clesses which the
corporation shall be suthoriszed to issue is Two Millicn
(2,000,000) shares of common stock, $.01 par value per share.

ARTICLE JV. ADDRESS

The mailing sddress of the corporation is 250 Roysl Palm
Way, Buite 200, Palm Besch, ¥lorida 33480.
The street sddress of the initlal registered office of the

corporaticn is 250 Roysl Palm Wey. Buite 300, Palm Baach,
Florida 33480 and the nams of the initial registared sgent of

the corporation st that sddress is Edwin ¥. Russo,

ARTICLE V. TERNM QF EXISTENCE

This corporation is to exixt parpetually.

FAX AUDIT #H95000001891

Edwin P, Russc
Florida Bar WO, 449651
Bdvards & Angell

380 Royal Pale May

Falm Beach FL 33480
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ARTICLE ¥I. DIRECTURS

This corporstion shall have one (1) director initislly. The
neme and street addrass of the initial member of the Bourd of
Diractors is:

Edwin F. Russo 250 Royal Palm Way, Sulte 300
Paln deach, Florida 33400

ARTICLE VIl. _INDEMNIFICATION

A. The Corporation shall to the fullest extent permitted by
law indemnify any person who was or is 8 party or is threataned to
be made a pn::x to any thresstensd, pending or completed action,
sult or proceeding, whethar civil, criminsl, sdministrative or
investigative, by resson of the fact that he is or was a director,
officer, employee or ageant of the Corporation, or is or was
serving st the request of the Corporation as a director, officer,
enployse or agent of snother corporation, partnership, joint
venture, trust or other enterprise.

B. Tha Corporation may pay in sdvance any expanses
(including sttornsys' feas) that may decome subject to
indemnification under psragreph A above if the person raceiving
the advance payment of expenses undertakes in writing to repay
such payment if it is ultimstely determined that such person is
not entitled to indemnification by the Corporation under
paragraph A abova.

c. Tha indamnification provided by paragrsph A sbove shall
not be exclusive of any other rights to which a person may bas
entitled by law, bylaw, agreement, vote or consent of atockholde:rs
or directors, or otherwise.

D. The indemnificstion and advance payment provided by
: pazagraphs A and P above shall continue as to & person who has
' .coasad to hold a position named in paragraph A sbove and shall
inure to such person's heirs, exscutors, and administrators.

B, The Corporation may purchase and maintain {nsurance on
behalf of any person who is or was a director, officer, employee
or ageat of the Corporation, or who serves or served at the
Corporation's request as a director, officer, employea, sgent,
partner, or trustee of snother corporation or of a partnership,

i joint venturs, trust, or other enterprise, sgainst any liasblility

asserted against such pezrson snd incurred by such persom in any
such capacity, or arising out of such psrson's status 88 such,
whether or not the Corporation would heve powar to indemnify such
person against such liability under paragraph A sbove.
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F. 1f any provimion in this Article shall be invalia,
11legal, or unenforceable, the vnl!dit{, lagslity., and
onforceability of the remaining provisions shall not in any way be
affectod or impaired theredy, rad, to the extent possibla, effect
shall be given to the intent manifasted by the provision held
invalid, illagal, or unenforceablas.

ARTICLE VIXI. CERTAIN LIMITATIONS DX LIABILITY OF RXRECTGRS

Except to the aztent that the Business Corporation Act of the
State of Plorids prohibits tha elimination or limitation of
11ability of directors £or broach of ths dutios of a 4irector, no

_ direoctor of the Corporation shall have any personal lisbility for
monetary damegas for sny statemant, vota, dacision, or fallure to
act, regarding corporate managemsat or policy. No smendment to or
repcal of this provision shall apply to or have any offasct on the
1iability or allaged liability of any director of the Corporation
for or with respact to sny scts or omissions of such director
occurring prior to such samandment.

ARIICLE IX, INCORPORATQR

The names and address of the incorporator to these Articles of
Incorporation is:

Edwin F. Russo 250 Roysl Palm Way, Sulte 300
Palm Beach, FL 33480

! The sharsholders may adopt or amend s bylaw that fixes 3
greater quorum or voting reguirement for shareholders than is
required by the Florida Business Corporation Act, provided,
however, that the sdoption or amendment of a bylaw that adds,
changes, or deletes a greater quorum or voting requiremant for
shazeholders muat meet the same quorum requirement and ba adopted

| by the sama vote and voting groups requirad to take action under

J the quorum and voting requirement then in effect or proposed to be

i adopted, whichevar is greater.

_ IN WITHESE WHEREDF, the unde has herayato set his hand
) and seal on this _15th day of EFatruacy., 1385.

‘ - /;? Y,

I “4£ﬂ‘a4

] /{Eduin F. Rusgo, Incorporator
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CERTIFICATE DESIGRATING PLACE OF BUSINRES OR DOMICILE FOR THR
EERVICE OF PROCRSS WITHIN THIS STATE, RANING AGENT UPON WHOM

PROCERN MAX BE BERVED

The following is submittod in accordance with the raqui ranants

of Chapter 48.091, Florids Btatutes:
Technomsd, Inc., desiring to organize under the laws of the
State of Florida with its registersd office, as indicated in the
Acticlas of Incorporation, in the Town of Palm Beach, County of
Palm Baesch, Btate of Florids, has namad Edwin F. Russo. locatad at
100, Palm Beach, Florida 33460, as its

250 Roysl Palm Way, Sulte
agant to accept service of process within this State.

ACKBOWLEDGMEST

Hsving been nsmed to sccept service of process for the
above-stated corporstion at the place designsted in this
Certificate, I hereby accept to act in this capacity and agroe to
comply with the provisiona of Chapter 48,091, F.B. relative to

keeping cpen said office.
Accepted this _15th . day of Febfuary, 1395.
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Pursuant to the provisions of Section 607.1006 of the

Florida Business Corporation Act, tha undersigned corporation

adopts the following Articlaes of Amendment to its Articles of
Incorporation:

Firat: The name of the corporation is Tachnonod, Inc,
facopnd:

The amendment to the Articles of Incorporation ip
as follows:

ARTICLE III of the Articles of Incerporation of the
Corporation is hereby smended to read as follows:
- »
ARTICLE IIT., CAPITAL STOCK

The total number of sha
corporation shall b

res of all classas which the

@ asuthorized to issue im Twenty Million
{20,000,000) sharas of common stock, §.001 pPar value per
share,”

Third: The foregoing amendment of the Articles of

Incorporation was adopted as of the _2nd day of March, 1998,
by written consent of the sole Director prior to the issuance

of any shares of capital stock by tha Corporation.

Bharehcolder
action was not required.

IN WITNESS WHEREOF, the undarsigned sole Director of thia
Corporation has executed these Articles of Amendmaent to the
FAX AUDIT #H95000002542

Rdwin Fortuns Rusao
Florida Bar Ro. 069661
Edwards & Angell

250 Royal PalsWay
Palm Beach WL 1335480
(4075 B833-7700
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on this _3nd. day of March, 1993, and

s stated in these Acticle

Articles of Incorporation

do hecgobdy cerctify that tha fact

to tha Articlas of Incorp

oration sre true and correct.

Anmendnant

pircectol
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RE: TechnoMed, Inc.

Gentlemen:

Please find enclosed the original and one copy of an Amendment to
the Articles of Incorporation of Technomed, Inc., together with my

check for thirty five dollars ($35.00) in payment of the filing
fee.

Please be good enough to stamp the enclosed copy "as filed" with
the Secretary of State and return to me at the above address.

Thank you.
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Pursuant to the provisions of Section 607.1006 of the Flor#da
Business Corporation Act, the undersigned corporation adopts ihe
following Articles of Amendment to ite Articles of Incorporation:

Pirst: The name of the corporation is TechnoMed, Inc.

Second: The amendment to the Articles of Incorporation is as
follows:

ARTICLE III of the Articles of Incorporation of the

Corporation is hereby amended to read as follows:

ARTICLE III, CAPITAL STOCK

A. The aggregate number of shares which the Corporation
shall have the authority to issue is 50,000,000 which are divided
into 40,000,000 shares of Common Stock, .00l cent par value per
share, and 10,000,000 shares of Preferred Stock, $1.00 par value
per share.

B. Preferred Stock.

(1) Shares of Preferred Stock may be issued from time to time
in one or more classes as may from time to time be determined by
the Board of Directors, each of said classes to be distinctly
designated. All shares of any one class of Preferred Stock shall
be alike in every particular, except that there may be different
dates, from which dividends, if any, thereon shall be cumulative,
if made cumulative. The authority to establish the voting powers

and the preferences and relative, participating, optional and other




special rights of each such class, and the qualification, those of
any and all other classes at any time outstanding, is hereby
expressly granted to the Board of directors of the Corporation, to
fix by resolution or resolutions adopted, prior to the issuance of
any shares of a particular class of Preferred Stock, the voting
powers and the designation, preferences and relative, optional and
other special rights, including conversion rights by the registered
owner thereof and/or mandatory conversion of the Preferred Stock
upon the direction of the Corporation and the qualifications,
limitations and restrictions of such class, including, but without
limiting the gsnerality of the foregoing, the following:
(a) The distinctive designation of, and the number of shares
of pPreferred Stock, which shall constitute such class, which
number may be increased (except where otherwise provided by
the Board of Directors) or decreased (but not below the number
of shares thereof then outstanding) from time to time by like
action of the Board of directors;
{(b) The rate and times at which, and the terms and conditions
on which dividends, if any, on Preferred Stock of such class
shall be paid, the extent of the preference or relation, if
any, of such dividends to the dividends payable on any other
class or classes of stock, and whether such dividends shall be
cumulative or non—-cumulative;
(e¢) The right, if any, of the holders of Preferred Stock of
such class to convert the same into, or exchange the same for

shares of any other class or classes of stock of the




Corporation, and the terms and conditions of such conversion
or exchange;

(d) wWhether or not Preferred Stock of such class shall be
subject to redemption, and the redemption price or prices and
the time or times at which, and the terms and conditions on
which Preferred Stock of such class may be redeemed;

(o) The rights, if any, of the holders of Preferred Stock of
such clasg upon the voluntary or involuntary liquidation,
merger, consolidation, distribution or sale of assets,
dissolution or winding-up of the Corporation;

(£) The terms of the sinking fund or redemptinn or purchase
account, if any, to be provided for the Prefurred Stock of
such class; and

(9) The voting powers, if any, of the holders of such class
of Preferred Stock which may, without limiting the generality
of the foregoing, include the right, voting as a class or by
itself, or together with other classes of Preferred Stock, to
elect one or more directors of the Corporation if there shall
have been a default in the payment of dividends on any one or
more classes of Preferred Stock, or under such other
circumstances and on such conditions as the Board of Directors
may determine.

(2) The relative powers, preferences and rights of each class

of Preferred Stock in relation to the powers, preferences and
rights of each other class of Preferred Stock shall, in each case,

be fixed from time to time by the Board of Directors and the

¢ i ——




consent, by class vote or otherwise, of the holders of such of the
classes of Preferred Stock as are from time to time outstanding,
and shall not be required for the issuance by the Board of
Directors of any other classes of Preferred Stock, whether or not
the powers, preferences and rights of such other classes shall be
fixed by the Board of Directors as senior to, or on a parity with
the powers, preferences and rights of such outstanding classes, or
any of them; provided, however, the Board of Directors may provide
in the resolution or resolutions as to any classes of Preferred
Stock that the consent of the holders of a majority (or such
greater proportion as shall be therein fixed) of the outstanding
shares of such classes voting therein shall be required for the
issuance of any or all other classes of Preferred Stock.

(3) Subject to the provisions of subparagraph (2) of this
paragraph (B), shares of Common Stock or any class of Preferred
Stock may be issued from time to time as the Board of Directors of
the Corporation shall determine and on such terms and for such
consideration as shall be fixed by the Board of directors.

(4) The authorized amount of shares of Common Stock and of
Preferred Stock may, without a class vote, be increased or
decreased from time to time by the affirmative vote of the holders

of a majority of the stock of the Corporation entitled to vote

thereon.
Third: The foregoing amendment of the Articles of
Incorporation was adopted as of the ist day of __June . 1995,

by written consent of the sole Director prior to the issuance of




any shares of Capital Stock by the COrporatjan.' Shﬁreholdar abtion
was not required.

IN WITNESS WHEREOF, the undersigned
Corporation has

gsole Director of this
executed these Articles

of Amendment to the
Articles of Incorporation on this __1lst

day of _ June , 1995,
and do hereby certify that the facts statsd in these Articles of

Amendment to the Articles of Incorporatioc: are true and correct.

Tec ded, Inc.

/.04
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Edwin F. Russo, Director
Prepared by: e O
¥ Zm (¥i]
Edwin Fortune Rusaso \ 3
Florida Bar No. 069661 = ; -r.
Langer & Thorne %.::; — -
1896 Palm Beach Lakes Blvd. . L3N i
West Palm Beach, Florida 33409 m=< 5
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