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VANGUARD MEDICAL CONCEPTS, INC.
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Fursuant to the provisions of Sectioas §07.1006 and 607.1007, Flotida Statutes, VANGUARD
CONCEPTS, INC., docs hereby adapt the tollowing Amended and Restated Articles of Tocorporation
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The undersigned, president of VANGUARD MEDICAL CONCEPTS, INC., does hereby cortify that the™
board of directors, on Decermber 11, 2002, adopted all Amendments provided for herein. The undersigned foriber =~

28
certifies that, on January 3, 2003, the shareholders of this Corporation approved the Amendments and the number of
voteg east in favor of the Amendments was sufficlent fot approval

ARTICLEY. NAME

The nzame of this Corporation shail be: VANGUARD MEDICAL CONCEPTS, INC
ARTICLE II. NATURE OF BUSINESS

The general nature of the business of (his Corporation shall be to reprocess medical deviges and 1o engage
in any lawful act or activily for which corporations may be organized under the Florida Business Corporation Act

Ca STOCK
3.1 j

Awmhotized Capital Stogks  The total number of shares of stock which the Corporation has
authority to issue s 14,600,000, consisting oft
@ 1,500,000 shares of Class A Preferred Stock, par value $0.01 per share (the "Clags A Preferred")
(b) 1,160,000 shares of Class Bt Preferved Stock, par value $0.01 per share (the “Class B Preferred”
and, topether with the Class A Preferred. the “Preferred Stock™); and
() 12,000.000 sharcs of Conunon Stock, par value $0.01 per shatc (the "Comtnon Stock™)
32

Ragpk. Ae set forth i this Avtiels ITL all shares of Preferred Stock shalt rank (i) pard passu with all
other shares of Preferred Stoek in declaration and payment of dividends, priority in tedemption and priority in
liquidation, and {ii} prior ta all Junior Securitfes in declaration and payment of dividends, prierity in redemption and
priority In lHouidation.

3.3 Powerg, Prefarcnogs and Special Righis of hic Prpferred Stogk.
33.01 DRividends

Al

When and as declared by the Corporation's Board of Direetors and
to thic extent parmitted under the Florida Business Corporation Act, the Corporation shall pay proferential dividends
to the holdets of the Cluss A Freferred and holders of the Class B Preferred as provided in this Section 3.3.1. 1f the

Cotporation’s Board of Direclors from time to time declares dividends with respect to any class of Preferred Stock,

the Board of Dirvctors shall declare at each such time dividends with respect to 21l other clagces of Frefierred Stoclc,
atd any such dividends shall be allocated among the classes of Preferred Stock pro rata based upen tfnz aggrcgaéc
accrued but unpaid dividends on the cutstanding shares of Proferred Stoclke
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B. B Clogt A Preferred. Any dividenda aceruin reLFE on the Class A Preferred will be
paidd it Meu of cash dividends by the issuance of 2dditional shares of Class A, Preferred (including fractional shares)
having an aggregate Class A Liquidation Valug at the time of such paymont equal to the gmount of the dividend to
be paid. 1fund when any shates are issued under this paragraph 3.3.1B for the payment of accrued dividends, such
Class A Shares ahall be deemed to be validly issued and outstanding and fully paid and nonassessable. During the
thiee year perjod commeticing on the date of issuance of each share of Class A Preferred (a "Class A Share"),
dividends on such Class A Shate shall acorus 'on a daily basis at the rate of [5% por ennum of the sum of the Class
A Liquidadon Value thereof plus all aceuniulated aud vnpaid dividends thereon from and including the date of
tssnance of such Class A Share to and including the first to occur of () the dale on which the Class A Liquidation
Value of such Class A Share (plus sll accrued and nnpeid dividends therecn) is paid to the holder thereof in
connection with the liquidation of the Corporation or the redemption of such Class A Shate by the Corporation,
(i) the date on which such Class A Share s converted into shares of Conversion Stock hereunder, (iii) the third
annhiversary of the date of issuance of such Class A Share, (iv) September 28, 2004 or {v) the date on which such
Class A Share is otherwise acquired by (ke Corporation. Such dividends shall acoruc whether or not they have been
declared and whether or not there are profits, surplus or other funds of the Corporation legally availzble for the
payment of dividends, The date on which the Corporation initially issties any Class A Share shall be deemed fo be
its “date of issuance” regardless of the number of times transfer of such Class A Share {s made on lhe stock records
maintained by or for the Corporation and regardless of the number of certificates which may be issued to cvidence
such Class A Share.

C. Dividends — Clags B Prefeped. Ay divideads acoraing on the Class B Proferred will be
paid in lien of cash dividends by the issuance of additionat shares of Class B Preferred (including fractional shares)
having an aggragate Class B Liquidation Value at the time of such payment equal to the amownt of the dividend w
be paid. If and when any shares are issued under this paragrapht 3,3.1C for the payment of zccrued dividends, such
Class B Shares shall be deemed to bo validly issved and outstanding and fully prid and canassessable, During the
three yocar period commeneing on the date of issuance of each share of Class B Preferred (a "Class B Share®},
dividends on such Class B Share shall acorue ot a daily basis at the rate of 15% prr annum of the sum of the Class B
Liquidation Value thercof plus all accumulated and uopaid dividends thereen from and including the date of
1ssuance of such Class B Share to and includng the first fo occur oft (i) the date on which the Class B Liguidation
Value of such Class B Share (plus all acciued and unpaid dividends thercon) is paid to the holder thereof in
comficetion with the liquidation of the Corporation or the redemption of such Class B Share by the Corporation,
(ii) the date on which such Class B Share it converted into shares of Conversion Stock hercunder, (i) the third
anniversary of the date of issuance of such Cliss B Share, (iv) January 8, 2006 or {v) the date on which such Class B
Share s otherwise acquired by the Corpotation. Such dividends shall acertie whether or not they have been declared
and whether or not there are profits, surplus or other funds of the Corporation legally available for the payment of
dividends. The date on which the Corporation initially issues any Class B Sharc shall be deemed to be its "date of
issuznce” tegardless of the number of thmes tansfer of such Class B Share is made on the stock records maintained
by ot for the Corporation und regardless of the number of certificates which may be issued to evidence such Class B
Share,

D, Rividend Reference Dates. To the extent not paid on September 28th of each year,
beginning Seplember 28, 2002 (the "Class A Dividend Reference Dates™). all dividends which have accrued on each
Class A Shave eutstandmg during the ofie~yeat pericd ending upon sach such Class A Dividend Reference Date shall
be aceumulaied and shall remain aceurmlated dividends with respect to such Class A Share until paid to the holder
thereof. To tlic extent not paid on Jancary Bth of each yeur, beginning January 8, 2004 (the "Class B Dividend
Raference Dates™), all dividends which have sccrued op each Class B Share outstunding during the one-year period
ending upon each such Class B Dividend Feferenco Date shall be accumulated and sheall remain accumulated
dividends with respect to such Class B Shate vntil paid fo the holder thereof.

E. Distribution of Partial Dividend Pavenigits. Except as otherwise provided hercin, if at any
time the Corporation pays Iess than the total smount of dividends then zccrved with tespect {o the Proferred Siock,
such payment shall be distributed pro zata among the holdets thereof based upon the aggregate accrued but unpaid
dividends on the shares of Preferred Stock heldl by sach such holder.
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F. Pgticipating Dividends.. In the event that the Corporation declarcs or pa&rs any dividends
upan the Common Stock (wWhether payable 1h cash, securities or other property) other than dividends payable solely
in shares of Commen Stock, the Corporation: shall also declare and pay to the halders of the Preferred Stock at the
same time (hat it declares and pays such dividends to the holdses of the Common Stack, the dividends which would
have beent declared and paid with respect fo the Common Stock issuable upon cenversion of the Preferred Stock had
atl of the outstanding Preferred Stock been comverted immediately prior to the record date for such dividend, or if ne
tecord dats is fixed. the date as of which the Board of Directors of the Corporation approves such dividend,

332 Liquidstion. Upon any iquidstion, dissclution or winding up of the Cerporation
{whether voluntary or invohuntary), cach holder of Preferred Stock shall be entitled to be paid, before any
distribution or payment is wade upott any Junior Securities, an amount in cash equal to the aggregate Liquidation
Value of all shares of Prefatred Stock held by such kelder {plus all acerued and unpaid divideads thereon), and the
holders of Preferred Stocl shall not be entitled to any further payment. I upon any such liquidation, dissolution or
winding up of the Corporation the Corporation's assets to be distributed atnong the holders of the Preferred Stock are
insufficient to perrnit payment to such bolders of the aggregate amount which they are cntitled to be paid under this
Section 3.3.2. then the cutire assets available to be distributed to the Corporstion's stockholders shall be distributed
pro rata among such holders based upon ithe tggregate Liquidation Value (plus all accrued and unpald dividends} of
the Preferred Stock held by cach such holder. Prior to the liquidation, ¢issolution or winding up of the Corporation,
ths Cortroration shail declare for payment all acerued snd unpaid dividends with respect to the Preferred Stock, Not
less than 60 days prior to the payment date stated therein, the Corporation shall mail written fotee of any such
liguidation, disselution or winding up to each record holder of Preferred Stock, sciting forth in reasonable detail the
amount of proceeds to be paid with respect o each share of Preferrsd Stock and cach shere of Common Stock in
comnection with such liquidation, dissolution or winding up. Netiher the consolidation or merger of the Corporation
info or witls anty other entity or entities (Whether or not the Corporation is the swrviving cntity), nor the sale or
transfer by the Comporaticn of all or any part of its assets, nor the reduction of the capital stock of the Corporation
nor any other form of recapitalization or reorganization affeciing the Corperation shall be deemed to be a
liquidation, dissolution ot winding up of the Cotporation within the meaning of this Section 3.3.2,

3.3.3  Edority of Prefumed Stock op Dividends and Redemptions. So long as any Preforred
Stock remains outstanding, without the prior wtitten consent of the Requisite Class A Holders and of the Requisite
Class B Holders, the Corporation shall not, nor shall it permit any Subsidiary to, redscm. purchase or otherwise
acquire directly or indirectly any Junior Securities, nor shall the Corparation directly or itditetly pay or declare any
dividend or make any distribution upon any Junior Securities; provided that the Corporation tay repurchase shares
of Common Stock fom present or former employess of the Corporation and its Subsidiaries in accordance with the
provisions of repurchase apteements approved by the Board.

334 Redemotions.
A Snecial Redemptions.

i If a Change in Owneeship has occutred or the Corporation obtains knowledge that 2
Change in Qwership is proposed to oocur, (ke Corporation shall give prompt written notice of such Change in
Ownership describing in rcasonable detail the material tering and date of econsummation thercof to each hoider of
Breferred Stock, but o any event such notice shall not be given later than five days afier the ocourrence of such
Change in Cremership, and the Corporation shail give each holder of Preferred Stock prompt written niotiee of any
material change in the terms or tming of such transaction. The holder or holdets of 2 majority of any class of the
Preferred Stock then outstanding may requite the Cotporation to tedeemt all or any porton of such class of the
Preferred Stock owned by such holder or holders at & price por Share equal fo, at the option of each redeeming
holder thereof, {a) the Liquidation Value thereof' (plus all accrued aud unpaid dividends thereon). gr (b) att armount
equal to the number of shares of Conversion Stock then issuable upon conversion of such share of Preferred Stock
multiplied by the consideration payzbile with ruspect t¢ each share of Common Stock in suchk Change of Ownctship,
by giving writien notice w the Corporation of such eloction prior to the later of (0) 21 days after receipt of the
Comporation's notice and {y) five days priot to the consumination of the Changs in Owrership {the "Bxpiration
Date"}. The Corporation shall give prompt written notice of any such election to all other holders of Preferred Stock
within five days after the reccipt thereof, and each such holder shall have until the later of (a) the Expiration Datc of
{b} ten days after receipt of such second notice to tequest redemption herennder {by giving written notice to the
Corporation) of all or any portion of the Preferred Stock owned by such holder.
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Upen receipt of such clection(s), the Corporation shall he obligated to redeem the apgregate
number of ghares of Proforred Stock specified therein on the ocourrence of the Change in Owncrship, I any
propased Change in Qwnership does nol opeur, all roquesty for redemption tn connection (herewith shall be
sutomaticslly rescinded. or if there bas been a material change in the terms of the timing of the transaction, amy
holder of Preferred Stock may rescind such holder’s tequest for redemption by giving written notiee of such
rescission to the Corporation.

Tke term "Change in Ownership" means any sale, fransfer or isspance or serics of sales, transfers
andior issuances of Common Stock by the Corporation of any holdets theteof which tesulis in any Person or group
of Persons (a8 the term "group” is nsed under the Securtities Exchange Act of [934), other than the holders of
Common Stock and Prefered Stock as of the date of the consummation of the ftausactions contemplated in the
Purchase Agreement, owhitig more than 50% of the Common Stock ouvtstanding at the time of such sale, transfer or
issuance or series of sales, transfers and/or Issuances.

(ii) If a Furdamental Change is proposed to occur, the Corporation shall give written notice
of such Fundamental Change deseribitis in reasonable detail the materfal terms and date of consummation thereof to
each holder of Preferred Stock not more thaqa 45 days not less than 20 days prior to the consummation of sueh
Fundamental Change. and the Corporation shall give cach holder of Preferred Stock prompt written notice of any
material change in the terms or timing of such transactionn. The holder or holders of 2 majority of any class of the
Preferred Steck then ouistanding may requirs the Cotporation to redeem all or any portion of such clags of the
Preferced Stock owned by such bolder or holdets at a prive per share equal to, at the option of each redeeming holder
of Preferred Stock, (a) the Liguidation Value thereof (plus all acerued and unpaid dividends thereon), or (b) an
amount equal (o the number of shares of Conversion Stock then jssuable upon conversion of such share of Preferred
Stock multiplied by the consideration payable with respect to each share of Common Stock in such Fundamental
Change, by giving written notice to the Corporation of such clecton prior to the later of (x) ten days prior (o the
cotgummation of the Fundamaental Change wr (v} ten days after toccipt of notice ffom the Corporation. The
Cotporation shall give promp! written nofice of such election to all other holders of Preferved Stock (but in any event
within seven days prior to the consummtnation of the Fundamental Change), and each such holdar shall have until five
days after the receipt of such notice to request redemption {by written notice given to the Corporatian) of all or any
portion of the Preferred Stock owned by such holder.

Upon receipt of such elschon(s), the Corporation shall be obligated io redeem the appregate
number of shates of Preferred Stock specified therein upon the consummation of such Fundamental Charge. 1 any
proposed Fundamental Change does not occut, all requests for redewption in conncetion therewith shall be
entomatically rescinded, or if there has been a matetial change in the terms or the iming of the transaction, any
holder of Preferred Stock may rescind such holder's request for redemption by delivering written tistice thereof to
the Corporation priot to the consumumation of the transaction.

The term "Fundamental Changs® means (a) any sale or wansfer of morc than 50% of the assets of
the Corporation and its Subsidiaries on a consolidated basis (tueasured either by book value in accordance with
generelly accepted accounting principles consustently applied or by fair market value determined in the reasonable
good faith judgment of the Corporation's Board of Directors) in any transaction or scries of transactions (other than
sales in the ordinary course of business) and (b} sny merger or consclidation to which the Corporation is a party,
exeept for a metpet in which the Corporation is the surviving corporation, the terms of the Preferred Stock are not
changed and shares of Preferred Stock are nat exchanged for cash, securities or other property, and after giving
cffect to such merger, the holders of the Corporation’s outstanding ghares of stock possessing a majority of the
votitig power (under orditary circumstances) to ¢loct 2 majority of the Corporation’s Board of Directors immediately
priot to the merger shall continue {o own the Corporation’s oulstanding capital stock possessing the voting power
(under ordinary circumstatices) to elect a majority of the Corporation’s Board of Dirccters.

B. Dividends After Redemption Dafe. No share of Preforred Stock shall be entitled to any

dividends accruing after the date on which the Liquidation Valuc of such share of Preferred Stock (plus all acerued

-and unpaid dividends thercon) is paid to the holder of such share. On such date, ail rights of the holder of such

Preferrzd Stock shall cemse, and sueh share of Preferred Stock shall no longer bo deemed fo be jssucd and
oulstanding.

335 Voting Righis. In addition to any voting rights provided by law, the holdets of Preferred
Stock shall have the following voting rights:

4
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(c) a cerlificate representing any shares of Proferred Stock which were represcnted
by the certificate or cortificates delivered to the Cutporation in congection with guch conversion but which
were not sonverted.

(vi) If for any reason the Corporation is unable to pzy any portiott of the acerued apd wopaid
dividends on Preferred Stock being convetted, such dividends may, at the converting holder's option, be converted
into ap additional number of shares of Conversion Stock detormined by dividing the amount of the vupaid dividends
1o be applied for such purpose, by the Cotwversfon Price then in effect.

(vil)  The issuance of curtificates for shares of Conversfon Stock upon conversion of Preforred
Stock shall be made without charge to the helders of such Preferred Stock for any issuance tax in respect thereof or
other cost incurred by the Corporation in oonnection with such conversion and the rolated issuance of shares of
Conversion Stock. Upon conversion of cach share of Preferred Stock, the Corporation shall take all such actions as
are nocessary in order to insure that the Conversion Stock issuable with respect to such conversion shall be validiy
issued, Gilly paid snd nonassessable, free and clear of all taxes, liens, charges and encumbrances with respect to the
{ssuance thereof,

{#iff)  The Corporation thall not close its books against the transfer of Preferred Stock or of
Conversion Stock issued or issuable upon comversion of Preferted Stock in any manner, which interferes with the
timely cotiversion of Preferred Stock. The Cotporation shall assist and cooperate with any holder of Preferred Stock
required to make any gevernmenta} filings or obtain any governmental approval prior to or in connection with any
conversion of Shares hercuinder {including, without limitation, making any filings required to be miade by the
Corporation).

{ix} The Corporation shall at all times reserve and keep available out of its authorized but
unissued sharcs of Conversion Stock, solely fur the purpose of issuance upen the conversion of the Preferred Stock
{ard any accrued but unpaid dividends thereon which are issuable in the form of Preferred Steck), such number of
shares of Comnversion Stock issuable tpon the conversion of all outstanding Praferred Stock. All shares of
Conversion Stock, which are so issuable shali, when issued. be duly and validly issued, fully paid and ponassessable
and free from all taxcs, liens and charges. ‘The Corporation shall take all such actigns as may be nccessary to assure
that all such shares of Comtversion Stock may be so issued without violation of any applicable law ot govermoental
ropulation or any requirements of any demestic sceurities exchange upon which shares of Conversion Stock may be
listed (except for official notice of issuance which shall be immediately delivered by the Corporation upon cach such
{ssuance), The Corporation shail oot take any astion, which would cause the number of suthorized but unissued
shares of Conversion Stock to b less than the number of such shares required to be reserved hereunder for issuance
upon conversion of tie Preferred Siocle

B Copversion Price.

4] Inigial Convetsion Price. “The inital "Conversion Price” for Class A Shares shall be $7.00
and the ixitial “Cottversion Price™ for Class B Sharcs shall be $9.00. In order to prevent dilution of the conversion
rights granted under this Section 3.3,6, the Conversion Price shall be subject to adjustmest from time to tme
pursuant to this parageash B,

(i} Subgdivision or Cimbipation of Common Stock If the Cotporation at any time
subdivides (by any stock split, stock dividend, recapitalization or otherwise) onc or more classes of its outstanding
shares of Common Stock into 2 groater number of shares, the Conversion Price in effact immediatoly prior to such
subdivision shall be proportionately reduced, and if the Corporation at any time combines (by reverse stock split or
otherwise) gne or more classes of its outstanding shares of Common Stock inio 2 smaller mumber of shares, the
Conversion Price in cffcct immediately prior to such combination shall be propertionately increased.

(i)  Reorganization, Reclassification. Consolidarion, Merger o Sai¢. Any recapitslization,
raogganization, roslassification, consolidation, merger, sale of all ot substantially «ll of the Corporalion’s assels or
other tratsaction, in each case which is effected in such a manter that the lolders of Common Stock are eatitled to
receive (either directy or upon subsequent lgaidation) stock, securitles or assets with respect 10 or in exchange for
Comition Stock, is refermed to lerein as an “Organic Changs”. Prior to the consummation of any Organic Change,
the Cotporation shall make appropriate provisions (in form and substance satisfactory to the Requisite Class 4
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Holders and the Requisite Class B Holders) to insure that each of the holders of Preferved Stock shall thoreafier have
the righl to acquire and roccive. in lieu of or in addition to (as thc case may be) the sharcs of Conversion Stock
immediatelv therstofore acquirshle and receivable upon the conversion of such twider's Preferred Stock, such shares
of stock, sccurities of asscts as such holder would have recclved in connection with sech Organic Change if such
holder had converted its Preferred Stock iminpdiately prior fo such Organic Change. I each such case, the
Cotporation shall also make appropriate provisions (in form and substance satisfactory to the Requisite Class A
Holders and the Requisite Class B Holders) fo insute that the provisions of this Section 3.3.6 and Sections 3.3.7 and
3.3.8 hereof shall thereafter be applicable to the Preferred Stock {including, in the case of any such consolidation,
mesger ot sale in which the successor entity or purchasing entity is olher than the Corporation, an immediate
adjustment of the Conversion Price to the value for the Common Stock refiected by the terms of such consolidation,
merger or sale, and a corresponding immedinic adjustment in the number of shares of Conversionr Stock acquirable
and soceivable upon conversion of Preferred Stock, if e valvue so reflected is less than the applicable Conversion
Price in effédt immediately prior to such covsolidation. mergst ot sale). The Corporation shall not effect any such
consolidation, merger or sale, unloss prior to the consummation thereof, the successor eatity (if other than the
Corporation) resulting fiom consolidalion or merger or the entity purchasing sech assets assutics by writtent
instruinent {in fortn and substance satisfactory to the Requisite Class A Holders and the Requisite Class B Holders),
the obligation to deliver to each such holder such sharcs of stock, securities or assets as, in accordance with the
forcgoing provisions, such holder may be entitied to acquire.

(iv) Certain Events. 1" any event occury of the type conternplated by the provisions of this
Scetion 3,3.6B but not expressly provided for by such provisions (including, without timitation, the graoting of stock
appreciation rights, phantom stock rights o1 other rights with equity features), then the Corporation's Board of
Directors sball meke an appropriate adjustment in the appliceble Conversion Price so as 1o protect the rights of the
holders of cach class of Prefarred Stock; provided that o such adjustment shall increase the applicable Conversion
Price as otherwise determined pursuart ta this. Section 3.3.6B ot decrease the number of shares of Conversion Stock
issugble npon cenversion of each shave of Preforted Stock.

o8 Notiges. .

W Inmediately upon any adjustment of the Conversion Price relating to any class of
Preferred Stock, the Corporation shall give written notice thereof to all holders of Praforred Stogk, setting Forth in
reasonable detail and cedtifying the calculation of such adjustment.

(i) The Corporation shall pive written sotice {0 all holders of Preferred Stock 2t least 20 days
priot to the date on which the Cotporation closcs its books or takes a record {a) with respcet to any dividend or
distribution upon Cormmon Stock, (b} with respect 1o any pro rata subscription offer to holders of Common Siock or
{c] for determining rights o votc with respect to any Organic Change, dissolution ¢r Hguidation.

{iti) The Corporation shall 2lso give writtan notiee fo the holders of Preferred Stock at least 20
days prior to the date on which any Organit Change shall take plice.

3.3.7  Purchasg Righis. [f at any time the Corporation grants, issues or sells any Options,
Converiible Sccurities ot rights 1o purchase stock, warrants, secutities or olter property pro rata to the record holders
of any class of Common Stack {the "Purchase Rights™), then cach holder of Preferred Stock shall be entitlod to
acquite, upon the terms applicable to such Purchage Rights, the aggregate Purchase Riphts which such holder could
have acquired if such holder had beld the number of shares of Conversion Stock acquirable upon conversion of such
holder's Preferred Stock irmediately before the date on which a record is taken far the grant, isstance or sale of
suclt Purchese Rights. or if no such tecord ig tuken, the date a3 of which the record holders of Common Stock are to
be determined for the grant, {ssue of sale of such Purchase Rights,

3383 Reeispation of Transfor. The Cotpotation shall keep ai its principal office a register for
the registration of Preferred Stock. Upon the sutrender of any certificate reprosenting Preferred Stock at such piace.
the Corporation shall, at the request of fhe record holder of such certificate, cxecute and daliver (at the Corporation's
expense) A new certificate or certificntes in exvhange therefor representing in the aggregate the tuniber of the class
of Prefenred Stock represented by the sumendeted certiffeate. Each such new certificate shall be registered in such
name and shall represent such numbet of shares of Preferred Stock as is requested by the holder of the surrendered
certiffcate and shall be substantizily identical in form to the surtenderad certificate, and dividends shail accrue on the
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Preforred Stock represented by such new coclificatc from the date 1o whish dividends have boen fully paid on such
rreferred Swok represented by the surrenderzd certificate,

339 Replacement. Upon receipt of cvidence reasonably satisfactory 1o the Corporation {(#o
affidavit of the registered holder skall be sarisfactory) of the owitcrship and the Joss, theht, destruction or mutilation
of atty certificate evidencing shares of Preferred 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 bolder i5 a financial nstitution
cr other institutional invastor its owm agreernent shall be satisfactory), or, in the case of any such rmutilation upon
surrender of such ceriificate, the Corporation shall {at ifs cxpense) execute and deliver in liew of such certificate a
new certificate of like kind represemting the number of Shares of such class represenizd by such lost, stolen,
destroyed or mutilated certificate and dated (he date of such lost, stolen, destroyed or mutilated certificate, and
dividends shail accrue on the Preferred Staclk represented by such new certificate from the date to which dividends
have been fully paid on such lost, stolen, desivoyed or mutilated cerlificate.

3.3.10 Delinitiond.

"Chapee in Qwngrship” has the meaning set forth in pavagraph 3.3.4A hereof.

The “Clags A Liguidation Yalue” of any Tlass A share as of any particular date shail be equal to
$7.00.

The “Clags B Liguidation Value™ of any Class B share as of any particular date shall be equal to
$9.00. .

“Comon Stock” means, collectively, the Corporation’s Commien Stock and any capital stock of
eny class of the Corporation hereafter authorized which is not limited to a fixed sum ot percentage of par or stated
valug in respect to the rights of the holders thersof to participats in dividends or in the distribution of assets vpor
0y liguidation, dissolution or winding up of the Corporation.

"Conversion Pricg" with respeet to eagh clasy of Preferred Stock, fias the meaning sef forth in
prragraph 3.3.68 hereof.

"Conyergion Stork" means shares of the Corporation’s Common Stock, par value $0.01 per shate;
provided that if there is a change steh that the scourities jssuable upon conversion of shares of Preferred Stock are
issucd by an entity other than the Carpotation or there [s & changs in the type or ¢lass of scourities so issuable, then
the term "Conversjon Stock” shall mean one share of the securily issuable upon cenversion of the Preferred Stock if
such soourity s issuable in sharcs, or shall mean the smallest unit in which such security is issuable if such scourity
15 niot issuable i shares.

"Conyertible Scowifies” means auy stock or securities direvtly or indirectly convertible inio or
exchangeable for Commion Stock.

"Eundamental Chagee" has ihe meaning set forth in paragraph 3.3.4A hereof.

"Jugior Secyrities” means any capital stock ot other aquity securities of the Corporation, sxcopt
for the Prefcrmed Stock.

"Ligquidation Valuc" means, as the context may require, either the Class A Liquidation Vaiue or
the Class B Liquidation Value,

"Opligns" means any rights, warrants or options to subsgribe for or purchase Common Stock or
Convertible Securities,

o "Person” means an individual, a partnership, 2 corporation, a limited liability company, a limited
liability, an association, a joint stock company, a trust, a joint venture, an unincorporated organization azud a
governmental eqtity or any department, agency or political subdivision thereof,
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“Pyblic Qffering™ means any offering by the Corporation of its capital stock or cauity securities to
the public pursusnt to an effctive registration gtaterment under the Scewrities Acl of 1933, as then in effect, or any
comparable statement under any similar federal statiric then n force.

"Purchiase Agreemieni” means the Purchass Agreement, dated on or about January __, 2003, by
and smong the Cotporation, RoundTable Healthcare Pariners, L.P., 2 Delaware Limiited parmership, and RoundTuable
Healtheare Investors, L.P., a2 Delawate limited partnership, as such agresment may from time fo tirc be amended in
secordance with its ferms.

“Redemption Date” as to Preferted Stock means the date specificd in the notice of any redemption
at the Corporation’s opticu or the applicable date specified herein in the case of sny other redemption; provided that
no such date sizl] be a Redemption Date unless the Liquidation Value of such Preferred Stock (phes all acorued and
uipaid dividsnds therzon and any required premmijum with tespect therefo) is actunlfy paid in full on such date, and it
not go paid in full, the Redemption Date shall be the date on which such amount is fully paid.

"Bequisite Clags A Holders" micans, as of any date of determination, the holders of Class &
Preferred holding more than fifty percent (50%) of the then cutstanding shares of Class A Prefecred.

"Reguiaits Clzss B Hoklers" means, as of any date of detctnination, the holders of Class B
Preferred Stock holdittg more than fifty percent (50%4) of the then sutstanding shares of Class B Preferred.

“Subsidiary” means, with tespect to any Ferson, any corporation, limited Tiability company,
pattnership, association or other business cntty of which () if 2 corporation. = majority of the total voting powet of
shares of stock entitled (without regard to the ocowrrence of any contingeney) to vots in the cleotion of directors,
managers o frustees thereof is at the time owned or controlled, directly or inditectly, by that Person ot one or more
of the other Subsidiaties of that Person or 2 combination thereof, or (if) i a timited liability compamy, patthership,
association or other Gusiness entity, a majority of the partnership or other similar pwnership interest thereof is at the
time owned or controlled, dircctly ov indirestly, by any Person or one or more Subsidiarics of that person or a
combination thereof, For purposes hersof, o Petson or Persons ehall be deemed to have 2 majority owuership
interest in & Lmited liability company, partmarship, gsseciation or other business entity if such Person ot Persons
shall be allocated 2 majority of limited liabil'ty company, parinership, assoctztion or other business evtify gains or
losses or shali be or control the managing gereral partiier of such limited Tiabilily company, parinership, association
or other business entity. ‘

3.3.11 Aivendimegt apd Waiver, Mo amendmient, modification or waiver shall be
binding or effective with respect to aity provision of Sections 3.2 to 3.3.12 heveof without the prict wriiten consent
of the Requisitc Class A Holders and the Requisite Class B Holders; provided that no sush action shall change
(a) the rate at which or the manner in which dividends on any class of the Preferred Stock acorues or the times at
which such dividends become payable or the amount payable on redemption of any class of the Preferred Stock of
the times at which redemption of any class of the Preferred Slock is to oceur, without the prior written consent gf the
holders of at least 67% of the Class A Preferred then outstending and the holders of at least 67% of the Class B
Preferred then outstanding, (b) any Couversion Pricg or the number of sheres or class of stock into which any clags
of the Preferred Stock is convertible, without the prior writien consent of the Holder of gt 1east 67% of the Class A
Preferred thon outstanding and the holders of at leagt 67% of the Class B Preferved then outstanding or () the
percentage tequired {o approve any change described in clauscs (2) and (b) above, without the prior written consent
of the holdors of al least 67% of the Clags A Prefarred then outstanding and the holders of at least 67% of the
Class B Preferred then outatanding; and provided (urthet that no change in the terms hereof may be accomplished by
merget ot consolidation of the Corporation with another corporation or entity unless the Corporation has obfained
the prior written consent of the holders of the applicable percentage of the Class A Preforred thon outstanding and
the Class B Preferred then outstanding.

33.12 Notices. Except as otherwise expressly provided bereunder, all notices referred
to in this Sectior 3.3 shall be in writing and shall be delivered by registered or certified tmail, retumn receipt
requested and postage prepaid, or by reputabls overnight courier service, charges prepaid, and shall be deemed to
have been given when so roailed or sent (f) to the Corporation, at its prineipal executive offices and (i) to any
Preferred stockholder, at such holder's address as it appears in the stock records of the Corporation (unless otherwise
indicated by any such helder).
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34  Pawets, Preferences and Syecial Rights of the Comumon Stock,

Except 25 otherwiss provided in this Seetion 3.4 or as otherwise required by applicable law, afl
shares of Common Stock, shall be identical in all respecis and shalt entitle the holders thereof fo the same rights and
privileges, subject to the same qualifications, limitations and restrictions.

3.4.1 Voting Rights. Except ss otherwise provided in these Axticles of Incorporation
or a5 otherwise required by spplicable law, the holders of Common Steck sball be entitled to vote on all matters
submitted to the stockholders for a vate togethor with the holders of the Preferred Stock veting together as a single
class with cach share of Common Stock eatitled 1o ope vote per share and cach share of Preferred Stock entitled to
cither one vots or thres votes for each share of Commen Stock issuable upon conversion of such Prefermed Stock (28
determined under the provisions of 3.3.5B) as of the record date for such vote or, if nio recard dete is specified, as of
the date of such vote.

3.4.2 Divj i As and when dividends ate declared or paid with respect fo shares of
Carnon Stock, whether in cash, property or sceurities of the Corporation, the holders of Common Stock shail be
entitled to receive such dividends pro vata ut the same ratc pex share. The rights of the holders of Common Siock to
recejve dividends arc subject to the provision: of the ghares of Preferred Stock,

343 Ligquidatiop. Subject to the provisions of the shares of Preferred Stock, the
boldets of the Common Stock shall be entitled to participate pro rata at the same rate per share in all distributions to
the holders of Comirnon Stock in any liquidation, dissclution or winding up of the Corporation.

344 Registtation of Transfer. The Corporation shall keep at its pringipal office (or
such other place as the Corporation reasonably designates) a register for the reglsiration of shares of Comimon Stock.
Upon the sumender of any cerlificate representing shares of any class of Common Stock at such place, the
Corporation shall, at the request of the reeerd bolder of such certificate, execute and deliver (at the Corporation’s
expense} 4 new certificats or certificates in cxchange thorefor represcating in the aggregate the number of shares of
such cluss represented by the sureendered certificate and the Corporation shall forthwith cancel such surrendered
ectificate. Each such new certificate shall be regisiered in such natne and shall represent such aunber of shares of
such class as is requested by the holder of the surtendered certificate and shall be substantially identical in form to
the surrendetad cortificate, The issuance of now certificalos shall be made without charge to the holders of the
sumrendered ccrtificates for any issuance iax in respect thercof or other cost incurred by the Corporation it
conticction with such issuance.

345 Beplecement  Upon receipt of evidence reasonably satisfactory to the
Caorporation {provided. {hat an affidavit of the registered holder will be satisfactory) of the ownership and the loss,
theft, destruction or mutilation of any cettificete evidencing one or more shares of any class of Common Stock, and
in the case of any guch lose. thoft or destuction, upon teceipt of indemmity reasonably satisfactory to the
Corporation {provided that if the holder i3 a financial instifution or other {nstitutions! tvestor its own agreement wifl
be satisfactory), or, in the case of any such mutilation upon surrender of such cortificats, the Corporation shall (atits
cxpense) cxecute and deliver in lieu of such cettificate a new certificate of like kind representing the number of
shares of such class represented by such lost, stolen, desiroved or mutilated certificate and dated the date of such
Tost, stolen, destroyed or mutilated certificate.

346 Noticcs. Al fotices referred to herein shall be in writing, and shall be delivered
by registered or cortified mail, return receipt tcquestad, postage prepaid, and shall be decmed to have been given
when so mailed (i) to the Corporation at its principal exeputive offices and (i) to any stockholder ai sech holder's
nddress as it appears in the stock records of the Corporation (unless otherwise specified in a written notice to the
Corporation by such holder).

34.7 Amendmert gnd Walver. No amendiment or waiwer of any firovision of this
Section 3.4.7 shall be effective without the prior consent of the holders of a majority of the then putstanding shaves
of Common Stock voting as a single class.
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‘The period for which the Corporation shall continue is perpetual.

ARTICLE V, DIRECTORS

5.1, Number and Appeinittient, The business of the Corporation shall be managed by or vnder the
direction of 2 Bogrd of Directors. The number of directors of the Corporation shall not be less than thice, the exact
nuriber {0 be specified from time o time n the manner set forth in the Comperation’s Bylaws. Holders of the
Freferred Stock, voling separately as a class {caleulated for this putpose after giving effect to Seelion 3.3.5 of Article
Il heteof), will appoiat the Chairman of the Board, and at ail (imos wil] have the tight to slect a majotity of the
direstors serving on the Board of Directors and & majority of the ontstanding shares of stock entitled to vots thereon
(calculated for this purpose affer giving effoct te Section 3.3.5 of Article Hi bereof) will have the right to eloet all
ather direetors.

52 Cialiffications.  Directors steed not be sharchaolders of the Corporation or residents of this ar any
other state in the United States.

53 Yacapgivs, Vacancics ocourring in the Board of Dircctors may be filled by the affirmative vote of
the remaining directors or by holders of & mujority of the outstanding shares of stock entitied fo vote thercon
{calculated for this purpose after giving offect. to Section 3.3.5 of Ariicle I hereol),

ARTICLE VI, VOTING RIGHTS FOR SHAREHOUDERS

a.1 Quorgm, Provigiog. At all shareholders’ meetings, including any adjoumments therectf, ths
presence in person or by proxy of holders of fifty (50%) percent of the eligible votes represented by outstanding
shares of stock entitled (o vete on matiers properly brought beforc the mesting shall be necessary to constiture 2
quorutir {ealonlated for this purpose after giving effect to Section 3.3.5 of Article Ui hersof).

62 Required Yote. The alffrmutive vote of the holders of fifty-onc (51%) percent of the eligible votes
represented by the outstanding shares of stock: entliled to vote thereon (caleutated for this purpese after giving effect
1o Sectioh 5.3.5 of Article I hereof) shall be tequired for approval of the following cotporate actions:

a. Asmendment of the Articles of Incorporation,
k. Amendment of the Bylaws, as provided therein;
e Merger, consolidation, or share exchange;

d Sale. lease, or exchange of more than fifty [50%6) percent of the proparty or assets of the
Corporation whether in the ragular course of business or other than in the regular course of business; or

. Dissolution of the Corporation.
L TIVE V % DIRE!
Shareholders shall have no right of cumulalive voting for directors.
ARTICLE VIiL, VOTING RIGHIS FOR DIRECTORS
7.1 Quorwg Provision. At all mestiugs of the Board of Directors, including any adjourament thersof,

the presence in person. or by any means of communication by which all directors participating may simultancously
hear cach other, of fifty (50%} percent of the Ditectors shall be necessary to constitute a quorlm.

7.2 Voung Requiratigni. The affirmative vote of fifty-one (51%) percent of the full Bozed of
Dircctors shall be vequirad for approval of the {ollowing sorporate actions:
a Amendment of the Articles of Incotporation;
11
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b. Amcndment of ths Bylaws, as providcd herein:
c. Merger, consolidation. or share exchange;
d. Sule. lease, o exchange of more than fifty (50%} percent of the property or asseis of fie

Cotporation whether in the rogular course of business or other than in the regnlar course of business; and

& The election and any change in the title, duties, salary, or other compensation of an
Executive Officer and the retnoval of any Executive Officor.

AR vil. W5

The power to adopt the Bylaws of the Corporation, to alter, antend ar repeal the Bylaws, or to adopt new
Bylaws, sball be vested in the Beard of Dirvctors.  The Bylaws of the Corpotation may ¢ontain any provisions or
requirements for the ntanagement or conduct of the affairs and business of the Corporation, provided that same are
ot inceasistent with the provisions of these Asticles of Incorporation, or contrary o the laws of the State of Florida
ot of the United States,

ABTICLE IX, AMENIYMENT OF ARTICLES OF INCORPORATION

These Articles of Tncorporation may be amended from time to time in the manner provided by law, Every
amendment will be approved (2} by a majority of the Board of Directors and (b) by the affiemative vote of the
holders of fifty-one percent (51%) of the dlipible votes represented by outstanding shares of stock entiiled to vote
thereon {calculated for this putpose afler giving effect to Section 3.3.5 of Article III hercor) at a meeling of
stockholders or otherwise as set forth in the Bylaws of the compotation.

ARTICLE X. AFFILIATED TRANSACTTONG

The provisions of Seeton 607.0901 of the Florida Business Corpuration Act, velated to affiliated
irapsaciions, shall be inappiicable to the Cotporation.

ARTICLE N

The provisions of Scction 607.0900 of the Florida Business Corporation Act, relafed to control-share
acquisitiony. shall be inapplicable to the Corporation,

IN WITNESS WHERBOEF, the undersigned has cxecuted these Amended and Restated Ariicles of
Incorpuration ott behalf of VANGUARD MEDICAL CONCEPTS, INC.,

s
-
+

Diry

C%’Z.EES A. MASEERS IR, President snd Chief Executive
O
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