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AMENDED AND RESTATED AHASSEE, Fluzia
ARTICLES OF INCORPORATION
OF

AMERTCAN BAROMEDICAL CORPORATION

Pursuant to the provisions of Sections 6071003 and 607.1007 of the Florida Business
Corporation Act (the “FBCA™), the Articles of Incocporation of American Baromedical Corporation, a
corporation organized and cxisting under the Jaws of the State of Florida (the “Corporation™), whose
Azticles of Incorporation wers originally fled with the Plorida Dopartment of State on February 3, 1997,
ore hereby amended and restated in their entirety. On Janwary 17, 2013, the Amended and Restated
Articles of Incorporation were duly adopled by the Corporation's board of directors and approved by
sharcholders of the Corporation holding a sufficient number of voies to approve the same, as follows:

ARTICLE}
NAME

The name of the corporation is American Baromedical Corpocation.

ARTICLEII
PRINCIPAL O AND MAILING ADD!

The principal offics and mailing address of the Corporation is 2700 PGA Boulevard, Suite 104,
Palm Baach Qardens, Plorida 33410.

ARTICLE N
CORPORATE PURPOSE,

This Corporetion i3 arganized for the purpose of transecting any and ell Jawful husiness
permitted under the laws of the United States und the State of Floride.

ARTICLE IV
CAPITAL STOCK

The aggregate nurnber of shares of al} classes of capital stock that the Corporstion is authorized to
isevz s One Hundred Twenty Five Million (125,800,000) shares, consisting of (1) One Hundred Million
£100,000,000) shases of common stock, $0.0001 par valuc per share (the “Common Steek™), and {ii)
Twenty-Five Million (25,000,000) shares of praferred stock, $0.0001 par value per shere (the “Prafemed

Stack”).

Common Stock

Section 1. Gencral. The voting, dividend and liquidation rights of the holders of the Comman Stock are
subjert 1o and gualified by the rights of the holtlers of the Preferred Stock, if any.

Section 2. Yoting Rights. Bach holder of record of Common Stock shall be extitied to ane vate for sach
ghare of Common Stock standing in such holder's name on the books of the Corporation.  Except a8
otherwise required by taw or any agreement to which the Corporation and its shareholders may be party,
the holders of Cormmon Stack and the holders of Preferred Stock shal) vote together 25 A single class on
all matters submitted ta sharzholders for a votz (including any action by written comsent).




_ Section 3, Dividepds. Subject to and quatified by the rights of the holders of the Preferred Stock, if any,
the holders of Common Stock shall be entitled to receive dividends out of funds legally available therefor
at such times and in such amounts as the Board of Dircctars may determing in its sole discretion,

Section 4. Liguidation. Subject (o and qualified by the rights of the holders of the Preferred Stock, if any,
npon any liguidaion, dissolution or winding up of the Corporation, whether voluntary or involuntary,
after the payment or provisions for payment of all debie and liabilities of the Corporation, the holders of
Common Stock shall be entitled 1o the remsining assets of the Corporation available for distribntion.

Prefomed Siock
‘Scction 1. Desiguation of Rights, Privilepes snd Praferences. The Prefemed Stock is subject fo

issuanee by the Baard of Dircctors in one or more series and ¢lasses by the fifing 2 certificate pursuznt to
the applicable law of the State of Florida. Except as expressly limited the FBCA, as amended from time
10 ime, or its successor legislation, »s amended from time 1o time, the authority of the Board of Directors
with tespect to ech serics shall include, but not be mited to, determination of the following:

(i Whather that series or class shall have voling rights, in addition to the voting rights
provided by law, and if so, the terms of such voting rights;

(i)  The number of sharos mnstimﬁng that series or class and the distinetive designation of
that series;

(i)  The dividend rate on the shajes of that seriey or class, whether dividends shall be
cumulative, and §f 80, from which date or dates, and the eefative rights of priority, if any, are paid on
dividends on sheres of that series or clags;

(iv)  Whether that seties or class shhfl have conversion privileges, and if 50, the termy agd
conditions of such cenversion, insluding provisibm for adjustinent of the conversion rate in such events as
the Board of Directors shall determine;

") Whether or not the shares of that series or class shall be redeemable, and if 50, the terms
and conditions of sueh tedemption, including] the date or datea upon or afier which they shall be
redecmable, and the amount per share payable in ¢ase of redemption, which amount may vary wnder
Jifferent conditions and st different redeamtion dates;

(vi)  Whether that series or class ghall have 2 sinking fund for the redernption or purchase of
shares of that serics or )ags, and if so, the terms dmd amount of such sinking fund;

(vit)  The rights of the shares of the.timie,s or class in the zvent of velumary or involuntary
lignidation, dissolution or winding up of the Corporation, and the refative rights of priarity, it any, of
payment of shares of that series or claas; and .

(vii)  Any other relative rights, prcfcmi_'lces and limitations of that series or class.

ARITICLE v
BY-LAWS

The power (o adopt, siter, smend or repeh by-iaws shall be vested in the Board of Directors, and
the sharzholders of the Corporation, but the Board of Iirectors may not alter, amend or repeal any By-
Laws adopted by the sharsholders of the Corporition if the sharchalders provide that the By-Laws shall
Nnot be altared, amended or repealed by the Board of Directors.
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Corporation shall be Pﬁx‘samll}?mﬁg ;12? the FBCA and ather applicable taw, o director of the
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failure to perform his or her duties a5 & director satifies the standards set forth fn Section 607.0831(1) of
the FBCA (or a successer provision of such law) as ke same exists or may hereaficr be .ﬁmend.ed To the
fulles: exient permitted under the FBCA and other applicable 1aw, a director of the Corporation shall ot
be or held Yiable for any sction taken ag a director, of any failure wa take action, if be or she performed the
dutjes of his or her offics jn compllance with Section 607.0830 of the FBCA (or & successor provision of
such law) a2 the same exists or may hercafier be amehded. If the FBCA is amended heresfier to authorize
the. farther elimination or Innitation of the liabitity! of directors, then the liability of a director of the
Carporation shall be eliminated or timited to the fillest extent authorized by the FBCA, as so amended.
Any repeal or modification of this Article V shall not adversely affect any right or protection of A director
of the Corparation existing at the time of such repedl or modification with respect (o acls ot OMmissions
oceurring prior to such repeal or madjtication.

ARTICHE VIt

INDEVNITICATION

shall indemmify any present or formes officer or director and shall advance

The Corporation
cer or ditector, In each cage, to the fllest extent now o hereafier

expenses an benalf of any such offi
permitied by law.

i 3 i f Incorporalion have been
IN WITNESS WHERLEOF, these Amendad and Restated Articles o
executed hy the President of the Corporation oo January 17, 2013, and effirm that the statements madc
heeein ore tue undey the penakies of perjury. :
AMERICAN BAROMEDICAL CORPORATION

-ﬂ . —am

¥ John S. Peters, President




