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AMENDED AND RESTATED 2, ‘%, 0
ARTICLES OF INCORPORATION N S
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o} ™ %
VANGUARD MEDICAL CONCEPTS, INC, R
L& -
U2 ﬁ; '@

Pursuant to the provisions of Sections 607.1006 ang 607.1007, Fiorida Sfafites
VANGUARD MEDICAL CONCEPTS, INC., does hereby adopt the following Amignded
and Restated Articles of Incorporation. S

hereby cerlify that the board of directors, on September 17 2001, adopted all
Amendments provided for herein, The undersigned further certifies that, on September
21, 2001, the shareholders of this Corporation approved the Amendments and the
number of votes cast in favor of the Amendments was sufficient for approval,

ARTICLE [, NAME

The name of this Corporation shall be: VANGUARD MEDICAL CONCEPTS,
INC.

ARTICLE [Il. NATURE OF BUSINESS - e

The general nature of the Business of this Corporation shall be {6 reprocess
medical devices and {o engage in any lawful act or activity for whigh corporations may
be organized under the Florida Business Corporation Act,

ARTICLE Ill. CAPITAL STOCK

3.1 Authorized Capital St ck: The total number of shares of stock which the
Corporation has authority to issue is 13,500,000, consisting of:

(8) 1,500,000 shares of Class A Preferred Stock, par vaiye $0.01 per share
(the "Class A Preferred"); and

(b) 12,000,000 shares of Common Stock, par valye $0.01 per share {(the
"Common Stock"). -

3.2 Powers, Preferences and Special Rights of the Class A Preferred Stack.

HO1000101663 2
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3.2.1 Dividends.

A. eneral Obligation. When and as declared by the Corporation's
Board of Directors and to the extent permitted under the Florida Business Corparation
Act, the Corporation shaill pay preferentia) dividends to the holders of the Class A
Preferred Stock (the "Class A Preferred") as provided in this Section 3.2.1. Any
dividends accruing on the Class A Preferred wiil be paid in lieu of cash dividends by the
issuance of additional shares of Class A Preferred (inciuding fractional shares) having
an aggregate Liquidation Value at the time of such payment equal to the amount of the
dividend to be paid, If and when any shares are issued under this paragraph 3.2.1A for
the payment of accrueq dividends, such Class A Shares shall be deemed to be validly
issued and outstanding and fully paid and nonagsessable. During the three year period
commencing on the date of issuance of each share of Class A Preferred (a "Class A,
Share"), dividends on such Class A Share shall accrue on a daily basis at the rate of
15% per annum of the sum of the Liquidation Value thereof Plus all accumulated and

such Class A Share by the Corporation, (ii) the date on which such Class A Share is
converted into shares of Conversion Stock hereunder, (jii) the third anniversary of the
date of issuance of such Clzss A Share, (iv) September 28, 2004 or {v) the date on
which such Class A Share js otherwise acquired by the Corporation. Such dividends
shall accrue whether or not they have been declared and whether or not there are
profits, surplus or other funds of the Carporation legally available for the payment af
dividends. The date op which the Corporation initially issues any Class A Share shall
be deemed to be its "date of Issuance" regardiess of the number of times transfer of
such Class A Share is made on the stock records maintained by or for the Corporation
and ragardless of the number of certificates which may be issued v evidence such
Class A Share.

B. Dividend Reference Date . To the extent not paid on September
28th of each year, beginning September 28, 2002 (the "Dividend Reference Dates"), ail
dividends which have accrued on each Class A Share outstanding during the one-year

C. Distribution of Partial Divi end Payments. Except as otherwise
provided herein, if at any time the Corporation Pays less than the total amount of
dividends then accrued with respect to the Class A Preferred, sueh payment shall be
distributed pro rata among the holders thereof based upon the aggregate aceryed but
unpaid dividends on the Class A Shares held by each such hoider.

B01000101663 2
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Corporation shall also declare and pay to the holders of the Class A Preferred at the
same time that it declares and pays such dividends to the holders of the Common
Stock, the dividends which would have been declared and paid with respect to the
Common Stock issuable upon conversion of the Class A Preferred had all of the
outstanding Class A Preferred been converted immediately prior to the recerd date for
such dividend, or if no record date is fixed, the date as of which the Board of Directors
of the Corporation approves such dividend.

Shares heid by such halder {pius ail accrued and unpaid dividends thereon), and the
holders of Class A Preferred shail not be entiled to any further payment. If upon any
such liquidation, dissolution or winding up of the Corporation the Corporation's assets to
be distributed among the holders of the Class A Preferred are insufficient to permit

reorganization affecting the Corporation shall be deemed to be a liquidation, dissalution
or winding up of the Corporation within the meaning of this Section 3.2.2.

3.2.3 Priprity of Class A Prefe ed on Dividends and Redemnptions. So
long as any Class A Preferred remains outstanding, withaut the prior written consent of
the holders of 3 majority of the outstan_cli_ng shares of Class A Preferred, the Corporation

Pay or declare any dividend or make any distribution upon any Junior Securities:
provided that the Corporation may repurchase shares of Common Stock from present or
former employees of the Corporation and its Subsidiaries in accordance with the
provisions of repurchase agreements approved by the Board.,

HC1000101663 2
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3.2.4 Redemptions.
A. Special Redemptions.
{N if a Change in Ownership has occutred ar the Corporation obtains

krnowledge that a Change in Ownership is proposed to occur, the Corporation shall give
prompt writien notice of such Change in Ownership describing in reasonable detail the
materiai terms and date of consummation thereof to each holder of Class A Preferred,
but in any event such notice shall not be given later than five days after the occurrence
of such Change in Ownership, and the Corporation shall give each holder of Class A
Preferred prompt written notice of any material change in the terms or timing of such
transaction. The holder or holders of a majority of the Class A Preferred then outstand-
ing may require the Corporation to redeem all or any portion of the Class A Preferred
owned by such holder or holders at 2 price per Share equal to, at the opfion of each
redeeming holder of Class A Preferred, (a) the Liquidation Value thereof (plus all
accruad and unpaid dividends thereon), or (b) an amaunt equal to the number of shares
of Conversion Stock then issuable upon conversion of such Share multiglied by the
consideration payable with respect to each share of Commen Stock in such Change of
Ownership, by giving written notice to the Corporation of such election prior to the later
of (x) 21 days after receipt of the Corporation's notice and (y) five days prior to the
consurnmation of the Change in Ownership (the "Expiration Date"), The Corporation
shall give prompt written notice of any such election to all other holders of Class A
Preferred within five days after the receipt thereof, and each such holder shall have untit
the later of (a) the Expiration Date or (b) ten days after receipt of such second notice to
request redemption hereunder (by giving written notice to the Corporation) of all or any
pertion of the Class A Preferred owned by such holder.

Upon receipt of such election(s), the Corporation shall be obligated to
redeem the aggregate number of Class A Shares specified therein on the occurrence of
the Change in Ownership. If any proposed Change in Ownership daes not oceur, all
requests for redemption in connection therewith shall be automatically rescinded, or if
there has been a material change in the terms or the timing of the transaction, any
holder of Class A Preferred may rescind such holder's request for redemption by giving
written notice of such rescission o the Carporation.

The term "Change in Ownership" means any sale, transfer or issuance or
series of sales, transfers and/or issuances of Common Stock by the Carporatian or any
holders thereof which resuits in any Persen or group of Persons (as the term "group” Is
used under the Securities Exchange Act of 1934), other than the holders of Common
Stock and Class A Preferred as of the date of the consummation of the transactions
contemplated in the Purchase Agreement, owning more than 50% of the Common
Stock outstanding at the time of such sale, transfer or issuance or series of sales,
transfers and/or issuances.

HO1000101663 2
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(i)  If a Fundamental Change Is proposed to occur, the Carporation
shall give written notice of such Fundamental Change describing in reasonable detail
the material terms and date of consummation thereof to each hoider of Class A
Preferred not more than 45 days nor less than 20 days prior to the consummation of
such Fundamental Change, and the Corporation shall give each holder of Class A
Preferred prompt written notice of any material change in the terms or timing of such
transaction. The holder or hoiders of a majority of the Class A Preferred then
outstanding may require the Corporation to redeem all or any portion of the Class A
Preferred owned by such holder or holders at a price per Class A Share eqgual to, at the
option of each redeeming holder of Class A Preferred, (a) the Liguidation Value thereof
(plus all accrued and unpaid dividends thereon), ar {(b) an arnount equat to the number
of shares of Conversion Stock then issuable upon conversion of such Class A Share
muitiplied by the consideration payable with respect fo each share of Common Stock in
such Fundamental Change, by giving written notice to the Cormperation of such election
prior to the later of (x) ten days prior to the consummation of the Fundamenial Change
or (y) ten days after receipt of notice from the Corporation. The Corparation shall give
prompt written notice of such election to all other holders of Class A Preferred {but in
any event within seven days prior to the consummation of the Fundamental Change),
and each such holder shall have until five days after the receipt of such notice to
request redemption (by written notice given to the Corporation) of all or any portion of
the Class A Preferred owned by such holder.

Upon receipt of such eiection(s), the Corporation shall be obligated to
redeem the aggregate number of Class A Shares specified therein upon the
consummation of such Fundamental Change. If any proposed Fundamental Change
does not oceur, all requests for redemption in connection therswith shall be automati-
cally rescinded, or if there has been a material change in the terms or the timing of the
transaction, any holder of Class A Preferred may rescind such holder's request for
redemption by delivering written notice thereof to the Carporation prior to the
consummation of the transaction.

The term "Fundamental Change" means (a) any sale or transfer of more
than 30% of the assets of the Corporation and its Subsidiaries on a consolidated basis
(measured either by book value in accordance with generally accepted accounting
principles consistently applied or by fair market value determined in the reasonable
good faith judgment of the Carporation's Board of Directors) in any transaction or series
of transactions (other than sales in the ordinary course of business) and (b) any merger
or consolidation to which the Corporation is a party, except for a merger in which the
Corporation is the surviving corporation, the terms of the Ciass A Preferred are not
changed and the Class A Preferred is not exchanged for cash, securities or other
property, and after giving effect to such merger, the holders of the Corporation's
outstanding shares of stock possessing a majority of the voting power (under ordinary
circumstances) to elect a majority of the Corporation's Board of Directors immediately
prior to the merger shall continue to own the Carporation's outstanding capital stock
possessing the voting power (under ordinary circumstances) to elect a majority of the
Corporation's Board of Directors.

HO1000100663 2
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3.2.5 Voting Rights. In addition to any voting rights provided by law, the
halders of the Class A Preferred shall have the following voting rights:

A. RoundTabie. So long as (i) RoundTable Healthcare Pariners, L.P.,
a Delaware limited partnership, or its successors or assigns  (collectively,
"RoundTable"), is the single largest beneficial owner of Common Stock of the
Cerporation (for this purpose, considering all shares of Class A Preferred as if they were
converted {o Common Stock) and (i) the aggregate holdings of RoundTable represent
at least 256% of the outstanding Common Stock of the Corporation (for this purpose,
considering all shares of Class A Preferred as if they were converted to Common
Stock), the holders of the Class A Preferred shall, except as provided in Article V, be

Common Stock entitled to one vote per share and each Share of Class A Preferred
entitled to three votes for each share of Common Stock issuable upon conversion of the
Class A Preferred as of the record date for such vote or, if no record date is specified,
as of the date of such vote.

B. General. After October 5, 2001 and foliowing such time as either of
the conditions set forth in clause (i) or clause (ii) of the first sentence of Section 3.2.5A

3.2.86 Conversion.
A. Conversion Procedure.

(i) At any time and from time to time, any holder of Class A Preferred
may convert ail or any portion of the Class A Preferred {including any fraction of a Class
A Share) held by such holder into a number of shares of Conversion Stock computed by
muitiplying the number of Class A Shares to be cenverted by $7.00 and dividing the
result by the Conversion Price then in effect,

H01000101663 2
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(iiy  The conversion rights of any Class A Share subject to redemption
hereunder shall terminate on the Redemption Date for such Class A Share unless the

(v) Notwithstanding any other provisian hereof, if a conversion of
Class A Preferred is to be made in connection with a Public Offering, a Change in
Ownership, a Fundamentaj Change or other transaction affecting the Corporation, the
conversion of any shares of Class A Preferred may, at the election of the holder thereof,
be conditioned upon the consummation of such fransaction, in which case such
conversion shall not be deemed to be effective until such transaction has been

consummated.

(v)  As soon as possible after a conversion has been effected (but in
any event within five business days in the case of subparagraph (a) below), the
Corporation shalf deliver to the converting holder:

{a) a certificate or certificates representing the number of shares
of Conversion Stock issuable by reason of such conversion in such name or
names and such denomination or denominations as the converting hoilder has
specified:; :

(b}  payment in an amount equal to all accrued dividends with
respect to each Class A Share converted which have not been paig prior thereto,
which payment shall be in the form pravided herein; and

(€) & ceriificate representing any shares of Class A Freferred
which were represented by the certificate or certificates delivered to the
Corporation in connection with such conversion but which were nat converted.

(vi)  If for any reason the Corporation is unable to pay any partion of the
acerued and unpaid dividends on Class A Preferred being converted, such dividends
may, at the converting holder's option, be converted into an additional number of shares
of Conversion Stock determined by dividing the amount of the unpaid dividends to be

7 HO1000101663 2
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(vil)  The issuance of certificates for shares of Conversion Stock upon
conversion of Class A Preferred shall be made without charge to the nolders of such

(vii} The Corporation shall not close its books against the transfer of
Class A Preferred or of Conversion Stock issued or issuable upon conversion of
Class A Preferred in any manner, which interferes with the timely conversion of Class A
Preferred. The Corporation shall assist and cooperate with any holder of Class A
Shares required to make any governmental filings or obtain any governmental approval
prior to or in connection with any conversion of Shares hereunder (including, without
limitation, making any filings required to be made by the Corporation).

(X}  The Corporation shall at all imes reserve and keep available out of
fts authorized but unissued shares of Conversion Stock, solely for the purpose of

B. Conversion Price. .

(i) Initial_Conversion_Prica. The initial Conversion Price shall be
$7.00. In order to prevent dilution of the conversion rights granted under this Section
3.2.6, the Conversion Price shall be subject to adjustment from time to time pursuant to
this paragraph B.

(i} Subdivision or Combination of Common Stock. If the Corporation
at any time subdivides {by any stock split, stock dividend, recapitalization or otherwise)
one or more classes of jte outstanding shares of Cormmon Stock into a greater number

HOLO00101663 2
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of shares, the Conversion Price in effect immediately prior fo such subdivision shall be
proportionately reduced, and if the Corporation at any time combines {by reverse stock
split or otherwise) one or more classes of its outstanding shargs of Common Stock into
a smaller number of shares, the Conversion Price in effect immediately prior to such
combination shall be propertionately increased.

(i) Reorganization, Reclassificatio Consolidation

Any recapitalization, reorganization, reclassification, consolidation, merger, sale of all or

substantially all of the Corporation's assets or other transaction, in each case which is
effected in such a manner that the holders of Comman Stock are entitied to receive
{either directly or upon subsequent liquidation) stock, securities or assets with respect to
or in exchange for Commean Stock, is referred to herein as an "Crganic Change®. Prior
to the consummation of any Organic Change, the Corporation shall make appropriate
provisions (in form and substance satisfactory to the holders of 2 majority of the Class A
Preferred then outstanding) to insure that each of the holders of Class A Preferred shall
thereafter have the right to acquire and receiva, in lieu of or in addition to {as the case
may be) the shares of Conversion Stock immediately therstofore acquirable znd
receivable upon the conversion of such holders Class A Preferred, such shares of
stock, securities or assets as such holder would have received in connection with such
Organic Change if such hoider had converted its Class A Prefered immediately prior to
such Organic Change. In each such case, the Corporation shall also make appropriate
provisions (in form and substance satisfactory to the holders of a majority of the Class A
Preferred then outstanding) to insure that the provisions of this Section 3.2.6 and
Sections 3.2.7 and 3.2.8 hereof shall thereafter be applicable to the Class A Preferred
(including, in the case of any such consolidation, merger or sale In which the successor
entity or purchasing entity is other than the Corporation, an immediate adjustment of the
Conversion Price to the value for the Common Stock reflected by the terms of such
consolidation, merger or sale, and a corresponding immediate adjustment in the number
of shares of Conversion $tock acquirable and receivable upon conversion of Class A
Preferred, if the value so reflected is Jess than the Conversion Price in effect
immediately prior to such consolidation, merger or sale). The Corporation shall not
effect any such consolidation, merger or sale, unless prior to the consummation thereof,
the successor entity (if other than the Corporation) resulling from consolidation or
merger or the entity purchasing such assets assumes by written instrument (in form and
substance satisfactory to the holders of 3 majority of the Class A Preferred then
outstanding), the obligation to deliver to each such holder such shares of stock, securi-
tles or assets as, in accordance with the foregoing provisions, such Roider may be
entitled to acquire.

- (iv) Certain Events. if any event occurs of the type contemplated by
the provisions of this Section 3.2.6B but not expressly provided for by such provisions
(including, without limitation, the granting of stock appreciation rights, phantom stock
rights or other rights with equity features), then the Corporation's Board of Directors
shail make an appropriate adjustment in the Conversion Price so as to protect the rights
of the holders of Class A Preferred: provided that no such adjustment shall increase the
Conversion Price as otherwise determined pursuant to this Saction 2.2.68B or decreaze

HO1000101663 2
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the number of shares of Conversion Stock issuable upon conversion of each share of
Class A Preferred.

C. Notices.

()] Immediately upon any adjustment of the Conversion Price, the
Corporation shall give written notice thereof to all hoiders of Class A Preferrad, setting
forth: in reasonabie detaif and certifying the calculation of such adjustment.

(i) The Carporation shall give written notice to all holders of Class A
Preferred at ieast 20 days prior ta the date on which the Corporation closes its books or
takes a record (a) with respect fo any dividend or distribution upen Common Stock,
(D) with respect to any pro rata subscription offer to holders of Common Stock or {c) for
determining rights to vote with respect to any Organic Change, dissolution or liquidation.

(i) The Corporation shall also give written notice to the hoiders af
Class A Preferred at least 20 days prior to the date on which any Organic Change shail
take place,

3.2.7 Purchase Rights. If at any time the Corporation grants, issues or
sells any Options, Convertinle Securities or rights to purchase stock, warrants,
securities or other property pro rata to the record holders of any class of Common Stock
(the "Purchase Rights"), then each holder of Class A Preferred shall be entitled to
acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase
Rights which such holder could have acquired if such holder had held the number of
shares of Conversion Stock acquirable upon conversion of such holder's Class A
Preferred immediately before the date on which a record is taken for the grant, issuance
or sale of such Purchase Rights, ar if no such record s taken, the date as of which the
record holders of Common Stock are to be determined for the grant, issue or sale of

such Purchase Rights,

3.2.8 Registration of Transfer. The Corporation shall keep at its principal
office a register for the registration of Class A Preferred. Upon the surrender of any

number of Class A Shares as is requested by the hoider of the surrendered certificate
and shall be substantially identical in form 10 the surrendered certificate, and dividends
shall accrue on the Class A Preferred represented by such new certificate from the date
to which dividends have been fully paid on such Class A Preferred represented by the
surrendered certificate,

BO100D101683 2
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3.2.2 Replacement. Upon receipt of evidenge reasonably satisfactory to
the Corporation (an affidavit of the registered holder shall be satisfactory) of the
ownership and the loss, theft, destruction or mutilation of any certificate evidencing
shares of Class A Preferred, and in the case of any such loss, theft ar destruction, upon
receipt of indemnity reasonably satisfactory to the Corporation (provided that if the
hoider is a financial institution or other institutional investor its own agreement shali be

3.2.10 Definitions. ] . -
"Change in Qwnership" has the meaning set forth in paragraph 3.2.4A

"Cammon_Stock" means, collecively, the Corporation's Common Stack

hereof,

"Conversion Stock” means shares of the Corporation's Common Stock,
par value $0.01 per share; provided that if there Is a change such that the securities
issuable upon conversion of the Ciass A Prefesred are issued by an entity other than the
Corporation or there is a change in the type or class of securities so issuable, then the
term "Conversion Stock” shall mean one share of the security issuable upon conversion
of the Class A Preferred I such security is issuable in shares, or shall mean the
smaillest unit in which such security is issuable if such security is not issuable in shares,

"Convertible Securities” means any stock or securities directly or indirectly
convertible into or exchangeable for Commen Stock.

"Eundamental Change" has the meaning set forth in paragraph 3.2.4A

"Junior Securities” means any capital stock or other equity securities of
the Corperation, except for the Class A Preferred.

“Liquidation Value" of any Class A Share as of any particular date shall be
equal to $7.00.

hereof,

HO1000101663 2
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"Options™ means any rights, warrants or options to subscribe for or
purchase Common Stock or Convertibie Securities,

"Person” means an individual, a partnership, a corporation, a limited
liability company, a limited liability, an association, a jaint stock company, a trust, a joint
venture, an unincorporated organization and a governmental entity or any department,
agency or palitical subdivision thereof.

"Public Offering” means any offering by the Corporation of jts capital stock
or equity securities to the public pursuant to an effective registration statement under
the Securities Act of 1933, as then in effect, or any comparable statement under any
similar federal statute then in force.,

"Purchase Agreement" means the Purchase Agreement, dated as of
September 13, 2001, by and among the Corperation and RoundTable Healthcare
Partners, L.P., a Delaware limited partnership, as such agreement may from time to
time be amended in accordance with its terms.

"Redemption Date" as to any Class A Share means the date specified in
the notice of any redemption at the Corporation's option or the applicable date specified
herein in the case of any other redemption; provided that no such date shall be a
Redemption Date unless the Liquidation Value of such Class A Share {plus all accrued
and unpaid dividends thereon and any required premium with respect thereto) is
actually paid in full on such date, and if not sa paid in full, the Redemption Date shall be
the date on which such amount is fully paid.

"Subsidiary" means, with respect io any Person, any corporation, limited
liability company, parinership, association or other business entity of which {i)if a
corporation, a majority of the total voting power of shares of stock enfitled (without
regard to the occurrence of any contingency) to vote in the election of directors,
managers or trustees thereof is at the time owned or controlled, directly or indirectly, by
that Person or one or more of the other Subsidiaries of that Person or a combination
thereof, or (i} if & limited liability company, partnership, association or other business
entity, a majority of the partnership or other similar ownership interest thereof is at the
fime owned or contralled, direetly or indirectly, by any Fersan or one or more
Subsidiaries of that person or a combination thereof, For purposes hereof, a Person or
Persons shall be deemed to have a majority ownership interest in a limited liability
company, partnership, association or other business entity if such Person or Persans
shall be allocated a majority of limited iiabiity company, parinership, association or
other business entity gains or losses or shall be or conirol the managing general partner
of such limited liability Company, partnership, association or other business entity.

3.2.11 Amendment and Walver. No amendment, modification or
waiver shall be binding or effective with respect to any provision of Sections 3.2.1 to
3.2.12 hereof without the prior written consent of the holders of a majority of the Class A
Preferred outstanding at the time such action is takem; provided that no such action

H01000101663 2
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shall change (a) the rate at which or the manner in which dividends on the Class A
Preferred accrue or the times at which such dividends become payable or the amount
payable on redemption of the Class A Preferred or the times at which redemption of
Class A Preferrad is to occur, without the prior written consent of the holders of at least
67% of the Class A Preferred then ouistanding, (b) the Conversion Price of the Glass A
Preferred or the number of shares or class of stock into which the Class A Preferred is
convertible, without the prior written consent of the holder of at least 67% of the Class A
Preferred then outstandirtg or (c) the percentage required to approve any change
described in clauses (a) and (b) above, without the prior written consent of the holders
of at least 67% of the Class A Preferred then cutstanding; and provided further that no
change in the terms hereof may be accomplished by merger or consoiidation of the
Corporation with another corporation or entity unless the Corperation has obtained the
prior written consent of the hoiders of the applicable percentage of the Class A
Preferred then outstanding.

3212 Notices. Except as otherwise expressly provided hereunder,
all notices referred to in this Section 3.2 shall be in writing and shal{ be delivered by
registered or certified mail, return receipt requested and postage prepaid, or hy
reputable overnight courier service, charges prepaid, and shall be deemed to have been
given when so mailed or sent {i} to the Corporation, at its principal executive offices and
(i) to any Class A Preferred stockholder, at such holder's address as it appears in the
stock records of the Corparation {unless otherwise indicated by any such holder).

3.3  Powers, Preferences and Special Rights of the Common Stoék,

Except as otherwise provided in this Section 3.3 or as otherwise required
by applicable law, all shares of Common Stock, shall be identical in all respects and
shall entitle the holders thereof to the same rights and privileges, subject to the same
qualifications, limitations and restrictions.

3.3.1 Voting_Rights. Except as otherwise provided in these
Articles of Incorporation or as otherwise required by applicable law, the holders of
Comman Stock shall be entitled to vote an al! matters submitted to the stockholders for
a vote together with the holders of the Class A Preferred voting together as a single
class with each share of Common Stack entitled o one vote per share and each share
of Class A Preferred entified to either one vote or three votes for each share of
Common Stock issuable upon conversion of the Class A Preferred (as determined
under the provisions of 3.2.5B) as of the record date for such vate or, if no record date
is specified, as of the date of such vote.

3.3.2 Dividends. As and when dividends are declared or paid with
respect to shares of Cammon Stock, whether in cash, property or securities of the
Carporation, the holders of Common Stock shall be entitlad to receive such dividends
pro rata at the same rate per share. The rights of the holders of Common Stock to
receive dividends are subject to the provisions of the shares of Class A Preferred.

HO1O00101662 2
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3.3.4 Registration of Transfer. The Corporation shall keep at its
principal office (or such other place as the Corporation reasonably designates) a

3.35 Replacement. Upen receipt of evidence reasonably satisfac-
tory to the Corparation {provided, that an affidavit of the registered holder will be
satisfactory) of the ownership and the loss, theft, destruction or mutilation of any
certificate evidencing one or more shares of any class of Common Stock, and in the
case of any such loss, theft or destruction, upon receipt of indemnity reasonably
satisfactory to the Corporation (provided that if the holder is a financia institution or
ather institutional investor its own agreement will be satisfaciory), or, in the case of any
such mutilation upon surrender of such certificate, the Corporation shall (at its expense)
éxecute and deliver in lieu of such certificate a new certificate of like kind representing
the number of shares of such class represented by such lost, stolen, destroyed or
mutilated certificate and dated the date of such lost, stolen, destroyed ‘or mutilated
centificate.

3.3.6 Netices. All notices referreq to herein shall be in writing, and
shall be delivered by registered or certified mail, returmn receipt requested, postage
prepaid, and shall be deemed to have been given when so mailed () to the Corporation
at its principal executive offices and (ii) to any stackholder at such holder's address as it
appears in the stock records of the Corporation (unless otherwise specified in a written
notice to the Corporation by such hoider).

3.3.7 Amen nt and Waiver. No amendment or walver of any
provision of this Section 3,3.7 shall be effective without the prior consent of the hoiders
of & majority of the then outstanding shares of Common Stock voting as a single class.

HO1000101663 2
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ARTICLE IV. TERM OF EXISTENCE

The period for which the Corporation shall continue is perpetual.

ARTICLE V, DIRECTORS

Preferred, voting separately as a class, will appaint the Chairman of the Board, and at
all times will have the right to elect a majority of the directors serving on the Board of

5.2 Qualifications. Directors need not be shareholders of
the Corporation or residents of this or any other state in the Unjted States.

3.3  Vacancies. Vacancies occurring in the Board of Directors may be filled by
the affirmative vote of the remaining directors or by holders of a majority of the

ARTICLE VI. VOTING RIGHTS FOR SHAREHOL DERS

8.1 Quomim Provision. At all sharehalders’ meetings, including any
adjournments thereof, the presence in person or by proxy of hoiders of fifty (50%)

hereof).

8.2 Required Vote. The affirmative vote of the holders of fifty-one {51%)
percent of the eligible votes represented by the autstanding shares of stock entitled to
vote thereon (calculated for this purpose after giving effect to Section 3.2.5 of Article II)
hereof) shall be required for approval of the fallowing corporate actions:

a. Amendment of the Artigles of Incorparation:
b. Amendment of the Bylaws, as provided therein;

C. Merger, consolidation, or share exchange;

d. Sale, lease, or exchange of more than fifty (50%) percent of the
property or assets of the Corporation whether in the regular course of business or other
than in the reguiar course of business; or

H01000101663 2
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e. Dissolution of the Gorporation.

ARTICLE Vi, CUMULATIVE VOTING FOR DIRECTORS .

Shareholders shall have no right of cumulative voting for directors,
ARTICLE VIIl. VQTING RIGHTS FOR DIRECTORS

7.1 Quorum Provision. At all meetings of the Board of Directors, including any
adjournment thereof, the presence in person, or by any means of eommunication by
which alf directors participating may simuitaneously hear each other, of fifty (50%)
percent of the Directars shall be necessary io constitute a quorum.

7.2 Voting Requirement. The affirmative vote of fifty-one (51%) percent of the
full Baard of Directors shall be required for approval of the following corporate actions:

a, Amendment of the Arlicles of Incorporation;
b. Amendment of the Bylaws, as provided herein;
cC. Merger, consolidation, or share exchange;

d. Sale, lease, or exchange of more than fifty (50%) percent of the
property or assets of the Corporation whether in the regular course of business or other
than in the regular course of business: and

e. The election and any change in the title, duties, salary, or other
compensation of an Executive Officer and the removal of any Executive Officer,

ARTICLE VII. BYLAWS

The power to adapt the Bylaws of the Corporation, to alter, amend or repeal the
Bylaws, or to adopt new Bylaws, shall be vested in the Board of Directors. The Bylaws
of the Corporation may contain any provisions or requirements for the management or
conduct of the affairs and business of the Corporation, provided that same are not
inconsistent with the provisions of these Articles of | nearporation, or contrary to the laws
of the State of Florida or of the United States.

ARTICLE IX. AMENDMENT OF ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended from time to time in the manner
provided by law. Every amendment will be approved (a) by a majority of the Board of
Rirectors and (b) by the affirmative vote of the holders of fifty-one percent (51%) of the
eligible votes represented by outstanding shares of stock entitled to vote thereon

01000101663 2
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(caleulated for this purpose after giving effect to Section 3.2.5 of Article 11 hereof) at a
meseting of stockholders or ctherwise as set forth in the Bylaws of the corpotation.

ARTICLE X. AFFILIATED TRANSACTIONS

The provisions of Section 607.0901 of the Florida Business Corporation Act,
related to afflliated transactions, shall be inapplicable to the Corporation.

RTICLE X|. CONTROL SHA COUISITIONS

The provisions of Section 807.0802 of the Florida Business Corporation Act,
related to control-share acquisitions, shall be inapplicable to the Corporation.

IN WITNESS WHEREOF, the undersigned has executed these Amended and
Restated Articles of Incorporation on behalf of VANGUARD MEDICAL CONCEPTS,

INC.
%m
CHyzEs A. MA‘S‘EK%}R, President
/20/2007 9:00 AM d-2 HO1000101663 2
41827,104285
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