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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
F ot e oy o

MEDTOOLS, INC. of the State of Califoria
AUG 18 2012
Arman Naderhshahi certifies that:
A, He is the President and Secretary of MedTools, Inc., a California corporation.
B. The Articles of [ncorporation -of the Corporation are hereby amended znd restated to read as
follows:
ARTICLE I

The name of the corporation is Proa Medical, Inc. (the “Company™).
ARTICLE II

The purpose of this Company is to engage in any lawful act or activity for which a corporation may be
organized under the General Corporation Law of California other than the banking business, the trust
company business, or the practice’ of a profession permitted to be incorporated by the California
Corperations Code, ' : '

ARTICLE I

The Company is authorized to issue one class of stock to be designated “Common Stock.” The Company
shall have authority to issue 10,000,000 shares of Common Stock. The Common Stock shall have no pat
value. Upon the effective. date of the filing of these Amended and Restated Articles of Incorporation,
each 1 share of the Company’s outstanding Common Stock shall be converted and reconstituted into 10
shares of Common Stock (the “Stock Split™). No fractional shares shall be issued s & result of the Stock
Split. Each holder entitled to receive a fraction of a share of Common Stock as a result of the Stock Split,
when all shares of Conimen Stock held by such holder are aggregated together, shall, in lieu of a
fractional share, receive cash in an amount equal to the fair market value of the Company's Common
Stock on the date of the fiting of these Amended and Restated Acticles of Incorperation, as determined by
the corperation's Board of Directors, multiplied by the fraction of a share of Common Stock to which
such holder would otherwise be entitled, ‘

ARTICLE1Y

1, Limitation of Directors’ and Officers’. Liability. To the fullest extent permitted by
applicable law as the same exists or may hereafier be amended, a director of the Company shall not be
personally liable to the Company or its shareholders for monetary damages for breach of fiduciary duty as
a director, except to the extent such exception from liability or limitation thereof is not permitted under
applicable law as the same exists or may hereafter be amended, To the fullest extent permitted by
applicable law, this Company is authorized to provide indemnification of (and advancement of expenses
to) directars, officers, employees and other agents of this Company (and any ather persons to which
applicable law permits this Company to provide indemnification}, through bylaw provisions, agreements
with any such director, officer, employee or other agent or other person, vote of sharcholders or
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disinterested directors, or otherwise, in excess of the indemnification and advancement otherwise
permitted by applicable law, and to purchase and maintain at the Company’s expense insurance to
indemnify or insure directors, officers and employees against liability, subject only to limits created by
applicable law (statutory or nonstatutory), with respect to actions for breach of duty to a Company, its
shareholders and others. Neither any amendment nor repeal of this provision, nor the adoption of any
provisions of these Amended and Restated Articles of Incorporation inconsistent with this provision, shall
eliminate or reduce the effect of this provision in respect of any matter occurring, or any cause of action,
suit or claim that, but for this provision, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

2. Amendment of Articles. Subject to any additional vote required under Article 1V, the
Company reserves the right to amend, alter, change or repeal any provision contained in this Articles of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon
shareholders herein are granted subject to this reservation.

C. The foregoing Amended and Restated Articles of Incorporation has been duly approved by the
Board of Directors.

D. The foregoing Amended and Restated Articles of Incorporation have been duly approved by the
required vote of shareholders of this corporation in accordance with Sections 902 and 903 of the
California Corporations Code. There are 58,818 shares of Common Stock outstanding. The approval of
the holders of a majority of the outstanding shares of Common Stock was required to pass this
amendment and restatement. The number of shares of Common Stock voting in favor of the amendment
and restatement equaled or exceeded the vote required. The percentage vote required was more than
50%.
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The undersigned further declares under penalty of perjury under the laws of the State of California that
she has read the foregeing certificate and knows the contents thercof, and that the same is true of her
knowledge.

Executed at Los Angeles, California, Augut 13, 2012,

Arman Nadershahi, President and Secretary
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AUG 14 2012

éﬁfgomn. Sacretary of Stete
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