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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or

ALL PAYOR NETWORK, INC,

THE UNDERSIGNED, as President of All Payor Network, Inc, s Florida corporation
(“Corporation™, hereby adopts the following Amended and Restated Articles of Incorporation for the
Corporation which amend and regtate the original articies of incorporation (as amended, the “Original
Artioles™) which the Corporation filed with the Florida Department of State on August 18, 1998 under

Docytnent No. PO8000072142,
NOW, THEREFORY, the Original Articles are hereby amended and restated as follows:

ARTICLE 1 - NAMF,

The name of the Corporation shalt be:
MEDEWER.COM, INC.

ARTICLE 2 - PURPOSE, OF CORPORATION

The Carporation is organized far the purpose of transacting any and al} lavwful business for which
corporations may be incarporated under the Florida Business Corporation Ack.

T 3 . PRINCIPAL OFFICE/MA G ADDRESS L -

The principal offioe and mailing address of this Corporation is:

19501 N.E. 10th Avenue 2 g
Building A o ;.“;g =
North Miami Beach, FL, 33179 =2 P 41
w1 ——
ARTICLE 4 - INCORPORATOR ez —
‘ ' Mo r Ty
. ek . . - = g
The name and strest address of the initial incorporator of this Corporation is: i P —
, sy e
Elsio Sanchez S =
343 Almeria Avernue s
Cloral Gables, FL 33134
Prepared By; William J. Grass, Bsq.
Y, Bar Mo, QROB678
Teipp Scotf, PA ,
PO Box 14245 130
Ladordale, FL
it . H99000030311
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Section 5.1.  Authorized Shares. The total number of shares which the Corporation shall have
the authority to issue is 3,000,000 shares of common stock (the “Common Shares™), of which 2,000,000 are
Class A Common Stock, (the “Class A Common Shares™) and 1,000,000 are Clgss B Common Stock (the
“Clags B Common Shares”), All Common Shares shall have 3 par value of $.01.

The 18,76 shares of commen stock af the Corporation, $1.00 par value, issued, outstanding and held
by persons and entities other than A. Jogeph Ferro immediately prior to the time this amendment becames
effective shall be and are hereby antomatically reclnssified and changed (without any further act) into 18.76
fally-paid and nonasgessable Class A Common Shares of the Company.

The 100 shares of common stock of the Corporation, $1.00 par value, issved, outstanding and held
by A. Joseph Ferro immediately prior to the Hme this mmnendment becomes effective shall be and are hereby
awtomatically reclassified and changed (without any further act) into 100 fully-paid and nonassegsable Class
B Common Shares of the Company.

Secctiom 5.2.  Common Shares. Execept as otherwise expressly provided in this Article §, all
Commen Shares shall be identical and shal] entitle the holders thereof to the same relative rights, privileges
and limifations. The holders of the Class A Commaon Shares and Class B Common Shares shall vote as a
single elass on all matters submitted to 3 vote of the shareholders, with each Class A Common Share being
entitled to one (1) vote per share and each Class B Common Share being entitled to two (2) votes per shate.
The holders ofthe Class A Common Shares and Class B Comimon Shares are not entitled to cumulative votes
in the eleetion of any directors or other matters brought before a vote of the shareholders. No holder of
Common Shares shall be entitled to presmptive or subseription righis.

Section 5.3.  Stock Split of Common Shares. The Corporation shall not in any manner
subdivide (hy any stock split, reclassification, stack dividend, recapitalization, or otherwise) ar combine the
outstanding shares of any class of Common Shares unlegs the outstanding shares of 211 classes of Common
Shares shall be proportionately subdivided or combined.

Section 5.4, Conversion Rights of Class B Common Shares,

@) Automatic Conversation. Each Class B Common Share shall convert automatically
into ane fully paid and nonassessable Class A Common 8hare ypon the occurtence of any of the following
events: (i) the sale, gifi, or other transfer of the Class B Common Shares to a party that is not an employes
or affiliate of the Carporation, or (ii) the exchange of a Class B Common Share for 2 Class A Common
Share. Each of the foregping automatic conversion events shall be referred to as a “Event of Avtomatic
Conversion”.

()  Aniomatic Conversion Procedure. Prompfly upon the cccurrence of an Event of
Automatic Conversion such that Class B Common Shares are converted automatically into Class A Common
Shares, theholder of such shares shall surrender the certificate or cortificates therefor, duly endorsed in blank
or accompanied by proper instuments of transfer, at the office of the Corparation or of any fransfer agent
for the Class A Common Shares, and shall give written notice to the Corparation at such office (i) stating
that the sharss are being convetted pursuant tp an Event of Agtomatic Conversion into Class A Common
Shares, (if) specifying the Event of Automatic Conversion {and, if the oceurrence of such event is within the

2 e 193069 Verk:3 $90302:0002
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contral of the transfaror, stating the transferor’s infent to effect an Event of Automatic Conversion), (i)
identifying the number of Class B Common Shares being converted, and (iv) setting out the name or names
(with addresses) and denominations in which the cerfificate or certificates for Class A Common Shares shall
be jssued and including instruetions for delivery thereof Delivery of such notice fogether with the
certificates representing the Class B Common Shares shall obligate the Corporation to issue such Class A
Common Shares and the Corporation shall be justified in relying ypon the information and the certification
contained in such notice and shall not be Liable for the resnlt of any inaccuracy with respect thereto.
Thereupou, the Corporation or its transfer agent shall prompily issne and deliver at such stated address to
soch holder or to the fransferse of Class B Commeon Shares a certificate or certifinates for the number of
Class A Commeoen Shares to which such holder or transferse is entitled registered in the name of such holder,
the designes of such holder or transferee as specified i such notice, To the extent permitied hy law,
copversion pursuant to an Event of Automatic Conversion shall be desmed to huve been effected as of the
date on which the Event of Automatic Conversion ocourred (such date being the”Conversion Date™). The
person entitled to receive the Class A Common Shares issuable upon such conversion shall be treated for all
purposes as the record holder of such Class A Common Shares at and as of the Conversion Date, and the
tight of such person as the holder of Class B Common Shares as the case may be, shall cease and terminate
at and as of the Conversion Date, in each ease without regard to any failwre by the holder {o deliver the
certificaes or the notice required by this subparagraph (b).

©) Reiggye of Shares. Clags B Common Shares dat are converted nto Class A
Common Shares as provided herein shall be retired and canceled and shall not be reissued.

(d) Reservation, The Corporation hereby reserves and shallatalltimesreserve and keap
available, out of its anthorized and unissued Class A Common Shares, for the purposes of effecting
conyersions, such number of duly authorized Class A Common Shares as sha!l from time to time be
sufficient to effect the conversion of all cutstanding Class B Cotnimon Shares. The Corporation covenants
that all the Class A Common Shares so issugble shali, when so issued, be doly and validly issued, filly paid
and nonagsessable, and free from liens and charges with respect fo their issue, The Corporation will take all
such astion ag may be necessary 10 assure that all such Class A Commoeon Shares may be so issned without
violation of any applicable law or regulation, or of any requirements of any securities exchange or markst
upon which the Class A Commeon Shares may be listed or traded. The Corporation will not take any action
that resulfs in a2ty adjustment of the conversion ratio if the total number of Class A Common Shares issued
and issyable after such action wpon conversion of the Class B Comymon Shares would exceed the total
number of Class A Common Shares then authorized by these Amended aud Restated Articles of
Incorporation. o '

Seetion 5.5.  DNistributions to Sharcholders. The Board of Directors may aythorize and the
Corporation may make distributions to its shareholders if, affer giving the distribution effect, (3) the
Corporation would be able to pay its debts as they become due in the ysual courss of bysiness and, (b) the
Corporation’s total assets would be greater than its total liabilities, without regard to any amount that would
be needed if the Corporation were to be dissolved at the time of the distribution, to satisfy the prefersntial
rights upon dissolution of shareholders whose preferential rights are superior to those receiving the
distribution. :

ARTICLE 6 - INDEMNIFICATION
The Corporation shall indemnify any officer ordirector, or any former officer or Director, fo the full
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extent pemmitted by applicable law.
ARTICLE 7 - REGISTERED OFFICE AND REGISTERED AGENT

The registered agent and the street address of the registered office of this Corporation in the State
of Florida is: :

William J. Gross, Bsq.

c/o Tripp Scott, PA

110 5.E. 6" Street, 15" Floor
Ft, Landerdale, FL 33301

ARTICLE 8 - AMENDMENT

These Articles of Incorporation may only be amended by the Board of Directors (but only to the
extent permitted by the Florida Business Corporations Act) or by the vote of shareholders holding a majority
of the issued and outstanding common stock of the Carporation.

% %k % % w *

The amendments were approved by the Beard of Directors and the shareholders of'the Corporation
by Joint Consent Action dated as of November 29, 1899, The number of votes cast by the shareholders in
favar of the amendments was sufficient for approval.

IN WITNESS WHEREOF, the undersigned President
Amended and Restated Articles of Incorporation thisZaHa,

fd Regisiered Agent have executed these
fNovember, 1999,

A.’F?:'seph Ferro, President

THE UNDERSIGNED, named as the registered agent in Article 7 of these Articles of
Incorporaticn, hereby accepts the appointment as such registered agent, agrees to act in this capacity, and
acknowledges that he/she is familiar with, and accepts the obligations imposed upoa-cegisterad agents ynder
the Florida Business Carporation Act, including specifically Section 607.0505,

William J, Gross, Rfgistered Agent

H29000030311
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