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.

ARTICLES OF INCORPORATION

or

BTRATEGIC MEDICAL SYSTEMS, INC.

\ Pursuant to the proviegions of the Code of Alabama (1973}, sections 10-

2A-113 and 10-2A-116, the undersigned Sstrategic Medical systems, Inc., hereby

adopts the following Amended and Restated Articlaes of Incorporation.

FIRST: The Amended and Restated Articles of Incorporation were adopted

by the sole ahareholder of the corporation on #I>ELE; {o, 1991, in the

manner prescribed by the Alabama Business Corporation Act.

SECOND: The name of the Corporation is Strategic Medical Syatems, Inc.
AMENDED AND RESTATED
ARTICLES OF INCORPOGRATICON
OF
BTRATEGIC MEDICAL SYSTEMS, INC.
ARTICLE T

The name of the Corporation shall be Strategic Medical Systems, Inc.

ARTICLE I1
rhe number of directors of the initial Board of Directors shall be one (1),
and the name and address of the Director chosen for the first year, and until

his successor(s) are duly elected and qualified, are as followa:

Name Address

R. Craig Fetner 2116 Aaron Road

Helena, Alabama 35080
ARTICLE JII
Tha objects and purposes for which the said corporation is formed and the
objecte to be carried on and promoted by it are as follows:
{a} To develop and'sell computerized medical information systems, both
hardware and scftware.

(k)

To transact any and all lawful business which corporations may conduct
under the laws of the state of Alabama or any other state in which the
Corporation may legally transact business.

{c) To enter into, make and perform contracts of every kind for any lawful

purpose, with any person, firm, association or corporation, town, city, county,
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1mﬁ?dy politic, state, territory, government or dependence thereof,

| (d) To acquire, own, purchase, sell, exchange, lease, pledge, and mortgage
real and personal property of every kind, including the Corporation’a own capital
atock and any securities created or issued by any persons, firms, associations,
‘curpnratiunﬂ, or governments or subdiviaions thereof.

{a) To exercise every power and engage in every activity that may be
ﬂacaaaary, appropriate, convenient and incidental to the foregoing enumerated
purposes.

ARTICLE IV
The Corporation shall have and be invested with all righta and powere
" authorized by the lawe and constitution of the State of Alabama, and shall have
the right and power to do all thinga authorized by the laws of the State of
Alabama as fully and to the extent as natural persons might or could do, subject
only to such limitations and restrictions as are placed on corporations under
nnﬁ by virtue of the lawa of tha State of Alabama.
ARTICLE V

Tha address of the initial registered office of the Corporation shall be
2204 Lakeshore Drive, Suite 204, Birmingham, Alabama 35209, and the name of the

=2 initial registered agent at such address will be R. Craig Fetner.

ARTICLE VI

(a) The cCorporation shall have authority to issue Ten Thousand Dollars

eace 6 1

:ia {$10,000.00) of capital stock, which shall be divided into tan thousand (10,000)

C::Ehnran of a par value of One and Wo/100 Dcllars {$1.00) per share. All such

ggaharaa are of one clags and are designated as common stock. Any and all such

| u:ahnras issuned, and for which the full consideration has been paid or delivered,

shall be deemed fully paild stock, and the holder of such shares shall not be
liable for any further call or assessment of any other payment thereon.

' (b} Every holder of the common stock of the corporation shall have the

preemptive right to purchase his proportion of thae issuance ©of any clasa of

atock, including treasury shares, according to the proportion of hia holding of
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e COmMOn stock, at such price, which may be in excess of par value, within such

time and on such terms as shall be fixed and determined by the Board of

Directore.
‘ : ‘ ARTICLE VII
The name and address of the sole incorperator are as follows:
Name Address
R. Craig Fetner 2204 Lakeshore Drive, Suite 204

Birmingham, Alabama 3520%

ARTICLE VIII
Thae Corporation shall have perpetual exlstence.

ARTICLE IX
(a) The business and affairs of the Corporation shall be managed by a
Board of Directors which shall be inveated with all the powers and privileges
provided by the lawa and constitution of the State of Alabama. In furtherance,
and not in limitation of eaid powaers, the Board of Directors is expressly
authorized and empowered to establish bonus, profit sharing or other type of
C:Dincantiva or compensation plans for the employees {including officers and
@irectnrsj of the Corporation, and to fix the amounts of profits to be

E?iatributad or shared, and to determine the persons to participate in any such

e
‘rgdana arnd the amount of their ﬁFupactiva participation.
- 1
Eij (b} Any Director or any officer may be removed at any time in such mannher

s shall be provided in the By-Laws of the Corporation.

§ (¢} No contract or other transaction between the Corporation and one or
more of its Directors or any other Corporation, firm, assoclatlion or entity in
which ene or more of its qiractarﬂ are directors or officers or are financially
interasted, shall be either void or voidable becauas of such relationsahip or
interest or because such Director or directors are present at the meeting of the
Board of Directors or a committee thereof which authorizes, approves or ratified
auch contract or transgaction, 1f the contract or transaction is fair and
reasonable to the corporation and if either:
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y (1) the fact of such relationship or intereet is disclosed to the
. Board of Directors or committee which authorizee, approves or ratifies the
contract or traneaction by a vote or consent gufficient for the purpose without
counting the votes or comnsents of such interesated Directors; or

{2) the fact of such relationship or interest is diasclosed to the

stockholders entitled to vote and they authorize, approve, or ratify such
contract or transaction by vote or written consent.

i' E:nﬁmnn or interested Directors may not be counted in determining the

presence of a quorum at a meeting of the Board of Directora or a committee
thereof which authorizes, approves, oOr ratifies such contract or transaction.

{(d) Subject to any limitation in the By-Laws, the members of the Board

of pirectors shall ba entitled to reasonable fees, salariesm, or other

. compensation for their services as such directors and to reimbursement for

expenses incurred by them ae such members. Nothing contained herein shall

preclude any Director from sarving the Corporation, or any subsidiary or

affiliated cCorporaticn, in any other capacity and receiving reasonabla

cﬁmpnnaatinn therefor.
(e) The stockholders and Board of Directors of the Corporation shall have
.rﬂ'tha power to hold their meetings, to have an office or offices, and to keep the

() books of tha corporation, subject to the provisions of the laws of Alabama,
-

wt outside of said state and at such place or places as may from time to time be

&t
deslgnated by them.
WS
‘Egg (fy The Board of Diractﬁfu may authorize the sale and issuance of any

_authcrizad, but unissued, capital or treasury gtock to such persons, on such
EEtarmn and for such consideration as the Board of pirectors in ite discretion
deems proper, provided however, existing Btockholders shall have preemptive
rights to the purchase of said stock.

' ARTICLE X
The Corporation and its stockholders are hereby authorized to enter into
agreementa rastricting the sale, tranafer, or encumbrance of the capital stock
of the corporation, or the voting rights ralative thereto. Such agreement may
be entered intoc by any of the Stockholders or between themselves and may include
the Corporation as a party thereto. A coOpy of any such agreement shall be
AMERDED AND RESTATED ARTICLES OF INCORPORATION

STRATEGIC MEDICAL SYSTEMS, INC.
PAGE 4

y: -.'--_'._-\. . o Ig‘ ;. o l;" . -l_::n. . ['-I'"T“.'____Ir_ . _. .t . -. o e _-—. .| B -
gy W, [ —  ———————— | T




soox U1D e HRZ

1prtainad in the principal office of the corporation in the state of Alabama and

" shall be available for inspection by any Stockholder or his duly authorized agent
or representative.

THIRD: The Amended and Regtated Articles of Incorporation of Strategic
‘Hadical Systems, Inc. correctly set forth without change the corresponding
proviesions of the Articles of Incorporation as theretofore amended and the

amended and Restated Articles of Incorpeoration gpuperasede the original Articles
of Incorporation and all amendmente thereto.

FOURTH: The number of shares of the corporation outstanding at the time
of such adoption was 100; and the number of shares entitled to vote thereon was

" 100.
FIFTH! The designation and number of outstanding shares of each class

entitled to vote therecn as a class were as follows:

Clags Number of shares
Common 100

SIXTH: The number of shares voted for gsuch amendment was 100; and the

number of shares voted against such amendment was 0.

3 DATED _Qg;_.& , 1991,

Ita President
BY )

1te/pacretiry

STATE OF ALABAMA
JEFFERSON COUNTY

e I, Vhrukuajn-Aﬂrugg , a Notary Public, do hereby certify that on this
(Y™ day of igeembpy 1991, 'personally appeared before me, R. Craig Fetner, who,
being by me firat duly sworn, declared that he is the President of Strategic

Medical Systema, Inc. whose name isa signed the foregoing document as rregidert

of the corporation, and that the statements ,therein are true and correct.

Lley
Notary Public
MY COMBISSICH EXPIRLS KOV EMEER 10, 1354
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TATE OF ALABAMA

"WSEEFERSON COUNTY
(‘,M.-

I, xL~J£JELAJ , & Notary Public, do hereby cartify that on thisa
day cof [} ¢er,' 1989 parsonally appeared before me, Jennifer D. Fetner who,
being by me first duly sworn, declared that she is the Secretary of Strategic
Medical sSystems, Inc., that she signed the foregoing document as secretary of
the corporation, and that the statements therein are true and correct. |

Notary Public (U U T

N1Zstratoed\gencorpidociAmnd-Res . Art
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CEHTIFICATE OF amended & Restated Articles of Incorpordtion

OF

Strategic Medical Systems, incC.

The undersigned, as Judge of Probate of _shaelby County, State of Alabama,

hareby certifies that duplicate originals of Articles ol Amended—&—restated—Atieieles—ef

Incorporatilio
, duly signe

of Stategic Medical Systems, Inc.

and veritied pursuant to the provisions of Section _2~A-113 1 On-116 of the Alabama

ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the

authority vested in him by law, hereby issues this Certificate of Amended & restatedAhrticl

of Incorpcration:
of Strateqic . Medical Systems, JIRC~ , and attaches

Business Corporation Act, have been received in this office and are found to conform to law. i

\ hereto a duplicate original of the Articles of Amended &Restated Articles ef Fneorpotic

GIVEN Under My Hand and Ofticial Seal on this the 9th day of

Necaember ) 1902 .

. 1l -l”"_' 1.
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