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AMENDED AND RESTATED
. ARTICLES OF INCORPORATION
OF
TECHHEALTH, INC.

TECHHEALTH, INC., a corporation organized and existing under the laws of State of
Florida (this “Corporation™), in order fo amend and restate its Articles of Imcorporation in
accordance with the requirements of Sections §07.1002 and 607.1007, Florida Statutes, does
hereby certify as follows:

1. The name of this Corporation i TECHBEALTH, INC. and its Document
Number is P99000073615.

2. These Amended and Restated Asticles of Incorporation were approved and
adopted by all the directors of this Corporation Dy wriiten consent effective on October 8, 2008 -
1o incorporate previously filed amendments, delete the name and address of the initial registered
agent and office, delete information regarding the incorporator, remumber the articles to account
for the omission of the article regarding the incorporator end delete redundant definitions of the
term “Common Stock.” Shareholder approval was not required for this amendment and
restatement.

3,  The Asticles of Incotporation of this Corporation are hereby amended and restated
by deleting the Articles of Incorporation of this Corporation, as amended to date, in their entirety
and replacing such Articles of Incorporation” with the Amended and Restated Articles of
Incorporation beginning with Article I below.

ARTICLEX
Corporgte Name and Principal Office

The name of the Corporation is Teah.éﬁ_ealth, Inc. and its principal office and mailing
addressis

Hidden River Corporate Center IT
14025 Riveredge Dr., Suite 400
Tampa, Florida 33637-2013

ARTICLE IY
Commencement of Corporate Existence

- The Corporation shall come into existerice on August 16, 1999
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ARTICLE I
GGeneral Nature of Bygsiness

The corporation may transact any lawful business for which corporations may be
ncorporated under Florida law,

ARTICLE TV
Capital Stock

The aggregate mumber of shares of stock authorized to be issued by this corporation shall
be 150,000,000 shares of common stock, each with 2 par value of $.001 (the “Common Stock™),
and 5,000,000 shares of preferred stack, each with a par value of $.01 (the “Preferred Stock™),
Each share of 1ssued and outstanding Commen Stock shall entitle the holder thereof to one vote
on such matter with respect to which shareholders have the right to vote aud to fully participate
in all shareholder meetings. Each share of Commion Stock shall entitle the shareholder thereof to
ghare ratably in the net assets of the corporation upon liguidation or dissolution, but each such
share shall be subject to the rights and preferences of the Preferred Stock as heremafier sef forth.

The Preferred Stock may be issued from time to time on one or more series in any
manner permitied by law, as determined from time to time by the Board of Directors and stated
in any resolution providing for the issuance of“such shares adopted by the Board of Directors
pursuant to authority bereby vested in it, cach series to be appropriately designated, prior to the
issuance of any shares thereof, by some distingnishing lettet, mumber or title.

Before any shares of a particular series of Preferred Stock are issued, the designations of
such series and its terms shall be fixed and determined by the Board of Directors in any manner
permitted by law and stated in a resolution providing for the issuance of such shares adopted by
the Board of Directors pursuant to authority hereby vested in it. Such designations and terns
shall be set forth in full or summarized on the certificates for such series.

SERIES A CONVERTIBLE PREFERRED STOCK

A series of the Corporation’s anthorized class of preferred stock, $.01 par value, is hereby
established as “Series A Convertible Preferred Stock, $.01 Par Vajue,” hereinafter teferred to as
the “Series A Preferred Stock,” which series shall consist of 200 shares, The preferences and
relative, participating, optional or other special rights of, and the qualifications, limitations and
restrictions imposed upon the Series shall be as follows:

1. Cash Dividends. The holders of shares of the Saries A Prefarred Stock shall be
entitled to receive, when and as declared by the Board of Directors out of the finds of the
Corporation Jegally available thersfore, such cash dividends, if any, as are made available to the
holders of the Corporation’s Common Stock, as may be declared from time to time by the
Corporation’s Board of Directors, in its discretion, from funds legally available therefore.

2. Votlng Rights, Each Series A Preferred Stock shareholder is entitled to 7,500
votes per share of Series A Preferred Stock owned of record an all matters to be voted on by
shareholders, Including the election of dirsct_ors.

2
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3. Yolyptary Conveyrsion. L

EY In General Subject to the provisions of this Section, each holder of record of
any share or shares of Series A Preferred Stock shall have the right, at his option, at any time on
or after January 1, 2000 o convert each share of Series A Preferred Stock then held by him into
7,500 shares of the Corporation’s Common Stock.

()  Progedure. Any holder of on¢ or more shares of Series A Preferred Stock
desiring to convert any such shares into Common Stock shall swrender each certificate
representing one or more shares of such Serdes A Preferred Stock to be converted, duly endorsed
fo the Corporation or in blank, at the principal business office of the Corporation (or such other
place as may be designated by the Corporation), and shall give written notice to the Corporation
at that office of his election to convert the same, setting forth therein the name or names (with
the address or addresses) in which the shares of Common Stock are to be issued.

()  Additional Provisions. Conversion of Series A Preferred Stock shall be subject
ta the following additional terms and provisions:

1 Replacement Certificates. As promptly as practicable after the surrender
for conversion of any Series A Preferred Stock, the Corporation shall deliver or cause to

be delivered at the principal office of the Corporation (or such other place a8 may be
designated by the Corporation), to or upon the written order of the holder of such Series
A Preferred Stock, one or more certificates representing the shares of Common Stack
issnable upon such conversion, issued.in such name or names as such holder may
reasonably direct. Shares of the Serjes A Preferred Stock shall be deemed to have been
converted as of the close of business on the date of the swrender of the Series A
Preferred Stock for conversion, as provided above, and the rights of the holders of swch
Series A Preferred Stock shall cease at such time, and each person in whose name a
certificate for such shatres is to be issued shall be treated for all purposes as having
become the record holder of such Common Stock at such time; provided, however, that
any such surrender on any date when the stock transfer books of the Corporation shall be
closed shall constitute the person in whose name cach certificate for such shares is to be
issued as the record holder thereof for all purposes at the close of business on the next
succeeding day on which such stock transfer books are open.

(2)  Subdivisions or Combinations. In the event that the Corporation shall at
any time prior o a particular conversion subdivide or combine its outstanding shares of
Common Stock into a greater or lesser number of such shares, the number of shares of
Commeon Stock issunable upon copversion of the Series A Preferred Stock shall be
proportionately increased in the case of a subdivision or decreased in the case of a
combination, effective in cither case at the close of business on the date when such
subdivision or combination shall become effective.

(3)  Property Dividend. In the event that the Corporation shall at any time
pay any dividend ot make any other distribution on its Common Stock in property, other
than in cash ot in Common Stock of the Corporation, provision shall be made as part of
the terms of such dividend or distribution for each holder of any Series A Preferred Stock
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of:

surrendered for conversion after the record date for determination of holders of Commion
Stock entitled to such dividend or distibution, but on or before the actnal daie of
payment, to be entifled to receive the same kind and proportionate share of such property
which he would have heen entitled to receive had such Series A Preferred Stock been
converted immediately prior to such record date.

{d} No Adjustments, No adjustment 6f the conversion ratio shail be made by reason

&) the payment of any cash dividend on the Common Stock or any other class
of the capital stock of the Corporation;

{2)  the puchase, acquisition, redemption or retirement by the Corporation of
any shares of the Common Stock or any other class of the capital stock of the
Corporation; =

(3)  ihe issuanee, ofher than asprovided in subdivision (c)(2) of this Section 3,
of any shares of Common Stock of the Corporation, or of any securities convertible into
ghares of Common Stock or other securities of the Corporation, or of any vighis, warrants
or options to subscribe for or purchase shares of the Commeon Stock or other securities of
the Corporation, or of any other securities of the Corporation, provided that in the event
the Corporation offers any of its securitigs, or any rights, warrauts or options to subscribe |
for or purchase any of its securities, to the holders of its Common Stock pursuant to any
preemptive or preferential rights granted to holders of Common Stock by the Articles of
Incorporation of the Corporation, or pursuant to any similar rights that may be granted to
such holders of Common Stock by the Board of Directors of the Corporation, the
Corporation shall mail written notice of such offer to the holders of the Series A
Preferred Stock them of record at least 20 days prior to the record date for the
determination of holders of the Common Stock enfitled to receive any such offer g0 as to
provide such holders with a reasonable period of time within which to determnine whether
to exercise their rights of conversiomn;

{4) any offer by the Corporation to redeem or acquire shares of its Common
Stock by paying or exchanging therefor stock of another corporation or the carrying owt
by the Corporatmn of the transactions contemplated by such offer, provided that at least
20 days prior to the expiration of any such offer the Corporation shall mail written nouce
of such offer to the holders of the Series A Preferred Stock then of record; or

(5)  the distribution to holders of Commeon Stock of stock or other securities of
apother issuer, if the issuer of such securities shall be engaged at the time of such
distribution in a business (i) which shall have been previonsly operated on a divisional or
subsidiary basis by an enfily acquired by the Corporation and (i) which shall be distinct
from the principal businesses of the entity so acquired.

4, Mandatory Conversion.

(&)  In General Contemporaneously with the consummation of a Qualified Public

Qffering (as defined below), each share of Series A Preferred Stock then outstanding shall be

4
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converted into 7,500 shares of the Corporation’s Common Stock, subject only to the provisions
of Sections 3(c)(2) and 3(d) hereof. Contemporangously with the consummation of & Qualifying
Sale (as defined below), subject only to the provisions of Sections 3(c)(2) and 3(d) hereof, cach
shiare of Series A Preferred Stock then outstanding shall be (i) converted into 7,500 shares of the
Corporation’s Common Stock, and (#) if the event triggering such Qualifying Sale is a merger,
share exchange, recapitalization, reorganization, or the sale of substantially all the assets of the
Corporation, each share of Common Stock shzll then be converted into the nuwmber of shares of
stock or other securities or cash or other property recsivable upon such capital reorganization,
reclassification of capital stock, consolidation, merger, sale or conveyance, as the case may be,
by a holder of the number of shares of Common Stock into which such shares of Series A
Preferred Stock shall have then been converted.

)] Qualifving Sale Defined. A “Qualifying Sale” shall be deemed to occur when
Steven A. MacDonald and Charles T. O'Neill and their affiliates (collectively the “Majority
Shareholders™) agree to sell their shares of the ouistanding voting stock of the Corporation to a
third party purchaser in one or a related group of fransactions or vote for a merger, share
exchange, recapitalization, reorganization, or the sale of substantially all the assets of the
Corporation, in a transaction affer the consummation of which the Majority Shareholders, after
completion of the transactions contemplated hereby, own or conirol, directly or indirecily, less
than 50.1% of the outstanding voting stock of the entity surviving or purchasing the assets, as the
tase may be,

(© Qualified Public Offexing Defined. As used herein, the term “Qualified Public
Offering” shall mean the first fully underwritten, firm commitment public offering, by way of an
effective registration statement under the Securities Act of 1933 (or successor legislation), of
shares of Common Stock, pursuant to which fhe aggregate price paid by fhe public for the
purchase of all shares of Common Stock sold by the Corporation and any selling shareholders
subject thereto shall be at least $16,000,000. .

(@  Procedure. The Corporation shall give notice of the date of the conswmmation of
such Qualified Public Offering or Qualifying Sale (the “Mandatory Conversion Date™) to each
holder of record of Series A Preferred Stock, no later than 14 business days before the
Mandatory Conversion Date, by certified mail, return receipt requested, addressed to such holder
as its post office address as shown on the records of the Corporation, specifying fhat the shares
will be converted and calling upon such holder o surrender to the Corporation each certificate
representing its shares of the Series A Preferred Stock, duly endorsed or accompanied by praper
instruments of transfer. ) '

Within 7 business days before the Mandatory Conversion Date, each holder of shares of
Series A Preferred Stock shall present and surrender his share certificate(s) to the Corporation, at
its principal executive office, and within 30 days afler such presentation shall be issued new
certificates representing the shares of Common Stock issuable upon such conversion or the
number of shares of stock or other securities or cash or other property receivable upon a capital
reorganization, reclassification of capital stock, consolidation, merger, sale or conveyance, as the
case may be, by a holder of the number of shares of Common Stock into which such share of
Seriecs A Preferred Stock shall have been converted immediately prior to such capital
reorgandzation, reclassification of capital stock, consclidation, merger, sale or conveyance. Upon
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the Mandatory Conversion Date, each holder of Series A Preferred Stock shall be deemed to
have become the holder of the Common Stock to be issued on conversion and not of the Series A
Preferred Stock being converted, and all rights of such holder shall cease with respect to such
Series A Preferred Stock except for rights in confiection therewith which have become matured
obligations to such holder prior to such conversion and the right to receive the certificates
representing the shares of Commeon Stock to be issued upon such conversion (or the number of
shaves of stock or other securities or cash or other property receivable upon a capital
reorganization, reclassification of capital stock, consolidation, merger, sale or conveyance, as the
case may be).

5.  Prieority_ip the Eveni of Liquidation or Dissolutien, In the event of any

liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or

otherwise, after payment or provision for payment of the debts and other Habilities of the
Corporation and before any distribution shall be made to the holders of any ¢lass of the common
stock of the Corporation, each holder of Series A Preferred Stock shall be entitled to receive,
out of the net assets of the Corporation, the sum of $25,000 in cash for each share of Series A
Preferred Stock so held plus an amount equal to all dividends, if any, accrued and unpaid on

each such share up to the date fixed for distribution. After payment shall have been made in full -
to the holders of Series A Preferred Stock, or funds necessary for such payment shall have been

set aside in trust for the exclusive benefit of such holders, the holders of the Series A Preferred

Stock shall be entitled to no further parficipation in any distribution of the assets of the |

Corporation.

6. Limitations oy Coxporation: Shareholder Consent. So long as any shares of |

Series A Preferred Stock are outstanding, the Corporation shall not, without the affinmative vote
or the written consent as provided by law, of 80% of the holders of the cufstanding shares of
Series A Preferred Stock, votiug ay a class, change the preferences, rights or limitations with
respect to such series in any material respect prejudicial to the holders thereof, or increase the

authorized number of shares of such series, but nothing herein contained shall require such a

class vote or consent (2) in connection with dny increase in the total number of authorized
shares of Common Stock, or (b) in conpection with the authorization, designation, increase or
issuance of any class or series of stock holding a ranking subordinate to the Series A Preferred

Stock. The provisions of this Section shall 1ot in any way limit the right and power of the

Comporation 1o issue any bonds, notes, mortgages, debentures and other obligations, and to incur
indebiedness to banks and 1o other lenders.

7.  Reservation. The Corporation shall at all times reserve and keep available out of
its authorized but unissued Common Stock, the full number of shares of Comumon Stock
deliverable upon the conversion of all outstanding shares of Series A Preferred Stock.

8  No Fractional Shares. The Corporation shall not be required to issue any

fractions of shares of Common Stock upon conversions of Series A Prefenred Stock. If any

interest in a fractional share of Common Stock would otherwise be deliverable upon the

conversion of any Series A Preferred Stock, the Corporation shall make adjustinent for such

fractional share interest by payment to the converting shareholder of cash in an amount bearing

the same ratio to the fair market value of a whole share of Common Stock of the Corporation, as
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determined by the Corporation’s Board of Directors, as the fractional interest to which the
sharcholder would otherwise be entitled bears to a whole share of Commeon Stock.

9.  Validly ¥ssued. All shares of Common Stock which may be issued upon
conversion of the shares of Series A Preferred Stock will upon issuance by the Corporation be'
validly issued, fully paid, nonassessable and free from all taxes, liens, and charges with rcspect
o the issuance thereof. - »

10. [Expenses. The issuance of certificates representing shares of Common Stock'
upott conversion of the Series A Preferred Stock shall be made to each applicable shareholder
without charge for any excise tax in respect of such issuvance. However, if any certificate is to
be issued in a name other than that of the holder of record of the Series A Preferred Stock so
converted, the person or persons requesting the issuance thereof shall pay to the Corporation the
amount of any tax which may be payable in respect of any transfer mvolved in such issvance, or
shall establish to the satisfaction of the Corporation that such tax has been paid or is not due and,
payable.

11. Status of Canverted Stock. In case any shares of Series A Preferred Stock shall’
be converted, the shares so converted shall resume the status of authorized but unissued shares
of preferred stock. '

12.  Notices. All notices or other communications required or permitted to be given,
pursiant to this Section shail be in writing and shall be considered as properly given or made if
hand delivered, mailed by certified mail, return receipt requested, or sent by facsimile or.
overnight courier or delivery service, if to the Corporation at its address indicated in its Anmual’
Report as most recently filed with the Florida Department of State, and if to a holder of Series A..
Preferred Stock at the address set forth in the shareholder records 2s maintained by the.
Co:poraﬁon or to such other address as any such shareholder may have designated by like
notice forwarded to the Corporation. All notices, except notices of change of address, shall be:
deemed given when mailed, hand delivered or sent by facsimile or ovemight courier or delivery
services, and notices of change of address shall be deemed given when received.

SERIES B CONVERTIELE PREFERRED STOCK

1. Gemeral. A series of the Corporation’s authorized class of preferred stock, 3.01
par value, is hereby established as “Series B. Convertible Preferred Stock, $.01 Par Value,”
hereinafier referred fo as the “Series B Preferred Stock,” which series shall consist of 280"
shares. Series B Preferred Stock shall be jumjor in priority to Series A Preferred Stock, but,
senior to the Corporation’s Common Stock, In no event shall a holder of Serfes B Preferred,
Stock be entitled to participate in a dividend, liquidation or other distribution of property of the
Carporation unless and in any event, to no greater extent than, a holder of Series A Preferred’
Stock is entitled to participate.

2. Cash Dividends. The holder of each share of Series B Preferred Stock shall be
entitled to receive for each share of Common Stock info which such share of Series B Preferred
Stock could then be converied (in each case as adjusted for any stock split, combipation or'
subdivision and the like with respect to such shares), such cash dividends, if any, as are made
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available to the holder of a share of Common Stock, when and as declared by the Board of
Directors out of the finds of the Corporation legally available therefor. Fractional shares shail
not be entitled to receive dividends and any fractional shares resulting on an as-converted basis
shall be rounded to the npearest whole number (with one-half being rounded upward). Nothing
here shall be taken to mean that the Board of Directors is under any obligation to declare or pay
dividends, and in each case the declaration of a dividend shall be within the dizcretion of the
Board of Directors.

3.  Voting Rights. The holder of each share of Series B Preferred Stock is entitied to
one vote for each share of Common Stock into which such share of Series B Preferred Stock
could then be converted (in each case as adjusted for any stock split, combination or subdivision
and the Iike with respect to such shares), and with respect to such vote, such holder shall have
full voting rights and powers equal to the voting rights and powers of the holders of Common -
Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any meeting of
sharcholders in accordance with the bylaws of the Corporation, and shall be eniitled to vote,
together with holders of Common Stock, with respect to any question upon wiich holders of
Common Stock have the right to vote. Fractional votes shall not, however, be permitted and
any fractional voiing rights available on @n as-converted basis shall be rounded to the nearest
whole number (with one-half being rouwaded upward),

4, Voluntary Conversion.

(2) In General. Subject to the provisions of fhis Section, each holder of record of |
any share or shares of Series B Preferred Stock shall have the right, at his option, at any time on .
or after July 30, 2001 to convert each share of Series B Preferred Stock then held by him into
75,700 shares of the Corporation’s Common Stock (subject fo adjustment for any stock split,
combination or subdivision and the like with respect to such shares). :

(b}  Procedure. Any holder of one or more shares of Series B Preferred Stock
desiring to convert any such shares into Common Stock shall swrrender each certificate
representing one or more shares of such Series B Preferred Stock to be converted, duly endorsed
to the Corporation or in blank, at the principal business office of the Corporation (or such other
place as may be designated by the Corporation), and shall give written notice to the Corporation
at that office of his election to convert the same, setiing forth therein the name or names {(with
the address or addresses) in vwhich the shares of Common Stock are to be fssued.

{t)  Additional Provisions. Conversion of Series B Prci‘c:red Stock shall be subject
to the following additional terms aad provisions: :

{1)  Replacement Certificates. As promptly as practicable after the surrender
for conversion of any Series B Preferred Stock, the Corporation shall deliver or cause to
be delivered at the principal office of the Corporation (or such other place as may be
designated by the Corporation), to or dpon the written order of the hiolder of such Series
B Preferred Stock, one or more certificates representing the shares of Comtnon Stock
issuable upon such conversion, issued in such name or names as such holder may
reasonably direct. Shares of the Series B Preferred Stock shall be deemed to have becn
converted as of the close of business on the date of the surrender of the Series B Preferred
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Stock for conversion, as provided above, md the rights of the holders of such Series B
Preferred Stock shall cease at such time, and each person in whose name a certificate for
such shares is to be issued shall be treated for all purposes as having become the record |
holder of such Common Stock at such time; provided, however, that any such surrender
on any date when the stock transfer books of the Corporation shall be closed shall
constitute the person in whass name each certificate for such shares is to be issued as the
record holder thereof for all pumposes at the close of business on the next succeeding day
on which such stock transfer books are open.

(2)  Subdivigions or Combinations, In the event that the Cotporation shall at
any time prior to a particular conversion subdivide or combine its outstanding shares of
Common Stock into a greater or lesser numnber of such shares, the number of shares of |
Common Stock issuable wpon conversion of the Series B Preferred Stock shall be
proportionately increased in the case of a subdivigion or decreased in the case of a
combination, effective in eifher case at the close of business on the date when such
subdivision or combination shall become effective.

(3)  Property Dividend. In the event that the Corporation shall at any time
pay any dividend or make any other digtribution on its Common Stock in property, other |
than in cash or in Common Stock of the Corporation, provision shall be made as part of |
the terms of such dividend or distribution for each holder of any Series B Preferred Stock
surrendered for conversion after the record date for determination of holders of Common |
Stock entitled to such dividend or distribufion, but on or before the actual date of
payment, to be entitled to receive the same kind and proportionate share of such praperty
which he would have been entitled to receive had such Series B Preferred Stock becn
converted immediately prior {9 such record date.

{d) No Adiustments. No adjustment of the conversion ratio shall be made by reason
of: ' ' ;

(1)  the payment of any cash dividend on the Common Stock or any other class
of the capital stock of the Corporation; ~

(2)  the purchase, acquisition, redemption or retirement by the Corporation of
any shares of the Common Stock or of any other class of the capital stock of the
Caorporation;

(3)  the issuance, other than as provided in subdivision (¢)(2) of this Section 4
of any shares of Common Stock of the Corporation, or of any securities convertible fto
shares of Commonu Stock or other securities of the Corporation, or of any rights, warrants
or options to subsciibe for or purchase shares of the Common Stock or other securities of
the Corporation, or of any other securities of the Corporation, provided that in the event
the Corporation offers any of its securities, or any rights, wasrants or options to subscribe
for or purchase any of its securities, to the holders of its Cormmon Stock pursuant to any
preemptive or preferential rights granted to holders of Common Stock by the Articles of
Incorporation of the Corporation, or pursuant to any similar rights that may be granted to
such holders of Common Stock by the Board of Direciors of the Corporation, t}}e



NOV. 302008 1.20PM TRENAM, KEMKER _ NO. 1268 P 1Y

Corporation shall mail written notice of such offer to the holders of the Series B Preferred
Stock then of record at least 20 days prior to the record date for the determination of
holders of the Common Stack entitled to recetve any such offer so as to provide such
holders with a reasonable period of time within which to determine whether to exercise
their rights of conversion; -

(4}  any offer by the Corporation to redeem or acquire shares of its Common
Stock by paying or exchanging therefor stock of another corporation or the camying out
by the Corporation of the fransactions contemplated by such offer, provided that at least
20 days prior to the expiration of any such offer the Corporation shall matl written notice
of such offer to the holders of the Seties B Preferred Stock then of record; or

{5)  the distribution te holders of Common Stock or other securities of another |
issuer, if the issuer of such securities shall be engaged at the time of such disttibutionina
business (i) which shall have been previously operated on a divisional or subsidiary basis
by an entity acquired by the Corporation and (i) which shall be distinet from the
principal businesses of the entity so acquired. ,

5. Mandatory Conversion,

(2 In General. Contemporaneously with the consummation of & Qualified Public
Offering (as defined below), cach share of Series B Preferred Stock then outstanding shall be
converted into 75,700 shares of the Corporation’s Common Stock, subject only to the provisions
of Sections 4{c)(Z) and (4)(d) bereof. Contemporaneously with the consummation of 2
Qualifying Sale (as defined below), subject only to the provisions of Sections 4(c)(2) and (4)(d)
hereof, each share of Series B Preferred Stock then outstanding shall be (i} converted inte 75,700
shares of the Corporation’s Comnon Stock, and (1) if the event triggering such Qualifying Sale
is a merger, share exchange, recapitalization, reorganization, or the sale of substantially all the .
assets of the Corporation, sach share of Common Stock shall then be converted into the number -
of shares of stock or other securities or cash or other property receivable npon such merget, share
exchange, recapitalization, reorganization, or sale, as the case may be, by a holder of the number
of shares of Common Stock into which such sha.res of Serjes B Preferred Stock shall have then
been converted.

()  Qualifving Sale Defined. A “Qualifying Sale” shall be deemed to occur when |
Steven A. MacDonald, Charles T, O"Neill and Thomas R. Sweet and their affiliates (collectzvelyJ
the “Majority Shareholders™) agrec to sell their shares of the ontstanding voting stock of the,
Corporation to a third party purchaser in one or a related group of transactions or vote for a’
merger, share exchange recapitalization, recrganization, or the sale of substantially all the asscts'
of the Corparation, in a transaction after the consummation of which the Majority Sharsholders,:
after completion of the transactions contemplated hereby, own or contred, directly or mdr_rectly,
less than 50.1% of the outstanding voting stock of the entity surviving or purchasing the assets,

as the case may be, |
x

© Qualified Public Offering Defiped. As used herein, the term “Qualified Public
Offering” shall mean the first fully underwritten, firn commitment pubhc offering, by way of an
effective registration statement under the Securities Act of 1933 (or successor legislation), of
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ghares of Common Stock, pursuant fo which the aggregate price paid by the public for the

purchase of all shares of Common Stock sold by the Corporation and any selling shareholders

subject thereto shall be at least $50,000,000. =

(d)  Procedure. The Corporation shall give notice of the date of the consummation of

such Qualified Public Offering or Qualifying Sale (the “Mandatory Conversion Date™) to each

holder of record of Series B Preferred Stock, no later than 14 business days before the |

I

Mandatory Conversion Date, by certified mail, return receipt requested, addressed to such holder |
at its past office address as shown on the records of the Corporation, specifying that the shares
will be converted and calling upon such holder to surrender to the Corporation each certificate
representing its shares of Series B Preferred Stock duly endorsed or accompanied by proper

instruments of transfer.

Within 7 business days before the Mandatory Conversion Date, each holder of shares of |

Series B Preferred Stock shall present and smrender his share certificate(s) to the Corporation, at -
1ts principal executive office, and within 30 days after such presentation shall be issued new |
certificates representing the shares of Common Stock issuable wpon such conmversion or the
number of shares of stock or other securities or cash or other property receivable upon a merger,
share exchange, recapitalization, reorganization, or the sale of substantially all the assets of the
Corporation, #s the case may be, by a bolder of the number of shares of Common Stock into
which such share of Series B Preferred Stock shall have been converied immediately prior to)
such merger, share exchange, recapifalization, reorganization, or sale. Upon the Mandatory
Conversion Date, each holder of Series B Preferved Stock shall be deemed to have become the

holder of the Common Stock to be issued on conversion and not of the Series B Preferred Stock

being converted (or the nurgber of shares of stock or other securities or cash or other property.
receivable upon a capifal reorganization, reclassification of capital stock, consolidation, merger,
sale or conveyance, as the case may be), and all rights of such holder shall cease with respect to

such Series B Preferred Stock except for rights in comuection therewith which have become,
matured obligations to such holder prior to such conversion and the right to recsive the
certificates representing the shares of Common Stock to be issued upon such conversion (ot the

number of shares of stock or other securities or cash or other property receivable upon » capital

reorganization, reclassification of capital stock consohdauon, merger, sale or conveyance, as the

case may be).

6. Priority in the Fvent of Lignidation or Dissolution. In the event of any
Hiquidation, dissolution or winding up of the affairs of the Corporation, whether veluntarily or
otherwise, after payment or provision for payment of the debts and other lisbilities of the
Corporation, including any liguidation payment required to he made to the holders of Series A
Preferred Stock, but before any distfbution shall be made to the holders of any cless of
Common Stock, each holder of Series B Preferred Stock shall be entitled to receive, out of the
net assets of the Corporation, the sum, of $25,000 in cash for cach share of Series B Preferred
Stock so held plus an amount equal to all d;wdmds, if any, accmed and unpaid on each sw:h
share up to the date fixed for distribution (n each case as adjusted for emy stock Spht
combination or subdivision and the like with respect to such shares). Afier payment shall have
been made in full to the holders of Series B Preferred Stock, ot funds necessary for such
payment shall have been set aside in trust for the exclusive benefit of such holders, the holders

11
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of the Series B Preferred Stock shall be entitled to no further participation in any distribution of :
the assets of the Corporation.

7. Limitations on Corporation Shareholder Consent. So long as any shares of ;
Series B Preferred rred Stock are outstanding, the Corporation shall not, without the affimmative vote '
or the written consent as provided by law, of 80% of the holders of the outstanding shares of |
Series B Preferred Stock, voting as a class, change the preferences, rights or limitations with
respect to such seriea in any material respect prejudicial to the holders thereof, or increase the.
authorized number of shares of such geries, but nothing herein contained shall require such a'
class vote or consent () In connection with any increass it the total mumber of authorized.
shares of Common Stock, or (b) in comnection with the authorization, designation, increase or.
issuance of any class or series of stock holding a ranlﬂng subordinate or equal to the Series B,
Preferved Stock. The provisions of this Section shall not in any way limit the right and power of
the Corporation to issue any bonds, notes, mortgages, debentures and other obligations, and to
incur indebiedness to banks and to other Icnders

8.  Reservation. The Corporation shall at all times reserve and keep availzble ot of
its authorized but vmissued Common Stock the full number of shares of Common Stock
deliverable upon the conversion of all autstanding shares of Series B Prefarred Stock. !

S. No Fractional Shares. The Corporation shall not be required to issue any
fractions of shares of Common Stock upon conversions of Series B Preferred Stock. If any
interest in a fractional share of Common Siock would otherwise be deliverable upon the
conversion of any Series B Preferred Stock, the Corporation shall make adjnstment for such
fractional share interest by payment to the converting shareholder of cash in an amount bearning
the same ratio to the fair market value of 2 whole share of Common Stock of the Corporation, as
determined by the Corporation’s Board of Directors, as the fractional interest to which the
shareholder would otherwise be entitled bears 1o a whole share of Common Stock.

10. Validiy Issued All shares of Common Stock which may be issued upon
conversion of the shares of Series B Preferred Stock will upon issuance by the Corporation be
validly issued, fully paid, non-assessable and free from all taxes, liens, and charges with respect
ta the issuance thereof. - :

11. Expenses. The issuance of certificates representing shares of Common Stock
upon conversion of the Secries B Prefemred Stock shall be made to each applicable shareholder
without charge for any excise tax in respect of such issnance. However, if any certificate is to be
issued in a name ofher than that of the holder of record of the Series B Preferred Stock so
converted, the person or persons requesting the issuance thereof shall pay to the Corporanon the
amount of any tax which may be payable in respect of auy transfer involved in such issuance, or
shall establish to the satisfaction of the Corporaiion that such tax has been paid or is not due and
payable, |

12. Status of Converted Stocks. In case any shares of Series B Preferred Stock shall

be converted, the shares so convarted shall resume the status of authorized but vmissued sha:es
of preferred stock.
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13. Notices. Al notices or other communications required or pcnmttcd to be given
pursnant to this Section shall be in writing and shall be considered as properly given or made if
hand delivered, mailed by certified mail, return receipt requested, or sent by facsimile or
overnight courier or delivery service, if to the Corporation at its address indicated in its Annual -
Report as most recently filed with the Florida Department of State, and if to a holder of Series B |
Preferred Stock at the address set forth in the shareholder records as maintained by the
Corporation, or to such other address as any such shareholdsr may have designated by like:
notice forwarded to the Corporation. All notices, except notices of change of address, shall be
deemed given when mailed, hand delivered or sent by facsimile or overnight cowrier or dchvezy
services, and notices of change of address shall be deemed given when received.

ARTICLEY ’
Registered Office and Agent

}

The street address of the registered office of this Corporation is 515 Bast Park Avenue,
Tallahassee, Florida 32301, and the initial registered agent of this Corporation at such address i 13
CorpDirect Agents, Inc.

— i

ARTICLE VX
By-Laws

The power to adopt, alter, amend or repeal by-laws of this Corporation shall be vested in
its shareholders and separately in its Board of Directors, as prescribed by the by-laws of the
Corporation.

i

ARTICLE VII
Indemgpification

If in the judgment of a majority of the entire Board of Directors, excluding fiom suck:i
majority any director under consideration for indemmification, the criteria set forth in
§ 607.0850(1) or (2), Florida Statuies, as then in effect, have been met, then the Corporation
shall indemmify any director, officer, employee or agent thereof, whether current or former,
together with his or her personal representatives, devisees or heirs, in the manner and to the
extent contemplated by § 607.0850, as then in &ffect, or by any successor law thereto. |
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N WITNESS WHEREOF, 1 undersigned didly anthorized pificer and direttor of this
Corgvmﬁbﬁ has execnted these Amended and Restated Arficles of Ineorporation on behalf of
TECHHRALTH, NG this _7 _ day of QOctaber, 2008

Byl il
Thiories R. Swest : _
Chisf Exeonfive:Offiver and Direstor

2mTAS :
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