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ARTICLES OF MERGER e T
FOR MERGER OF - ;;s;x )
CORTET, INC. G .
a Florida corporation, g

INTO
ADAC HEALTHCARE INFORMATION SYSTEMS, INC.
a Texas corporation

Pursuant to Florida Business Corporation Act Sections 607.1104 and 1105, the corporations
described therein desiring to effect a merger set forth the following facts:

L. The name of the corporation surviving the merger is: ADAC Healthcare Information
Systems, Inc. ("HCIS").

2. The surviving corporation is a corporation incorporated under the laws of Texas.

3. The name of the disappearing corporation is: CORTET, INC., a corporation
incorporated under the laws of the State of Florida, and a wholly owned subsidiary of
HCIS, the surviving corporation.
The date of incorporation of the disappearing corporation is: August 19, 1993.

4. The Agreement of Merger, containing information required by Florida Business
Corporation Act, Section 607.1104, is set forth in Exhibit A attached hereto and made
a part thereof -

5. The merger was adopted by the board of Cortet on September 10, 1999 and the sole
sharecholder of Cortet on September 10, 1999. o -

6. This Article of Merger will be effective upon filing,
Executed on September }§, 1999

ADAC Healthcare Information System, Inc.
a Texas corporation ' )

Name® R. Andrew 'Eckert-
Title: Chief Executive Officer




Cortet, Inc., a Florida Corporation

Ny

Name: R. Andrew Eckert
Title: Chief Executive Officer
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AGREEMENT OF MERGER . T

THIS AGREEMENT OF MERGER is made and entered into as of September 10, 1999,
between Cortet Inc., a Florida corporation ("Cortet" or the "Disappearing Corporation") and ADAC
Healthcare Information Systems, Inc., a Texas corporation and parent of Cortet ("HCIS or the "Surviving
Corporation"). Cortet and HCIS are sometimes referred to collectively as the "Constituent
Corporations.”

In consideration of the premises and mutual covenants and agreements contained herein, HCIS
and Cortet agree as follows: -

1. The names and states of domicile of the entities that are parties to the merger (the
"Merger") are:

(a) Cortet, Inc., a Florida corporation and wholly-owned subsidiary of HCIS (as
defined below) ("Cortet"); and

) ADAC Healthcare Information Systems, Inc., a Texas corporation ("HCIS") and
parent of Cortet. ' ’

2. The name of the entity that shall survive the Merger is ADAC Healthcare Information
Systems, Inc. o S

3. No new entity is to be created by the terms of this Merger Agreement.

4, The terms and conditions of the Merger are as follows:

(a) The Merger shall be effective at 11:59 p.m. Central Standard Time on September
10, 1999 (the "Effective Time").

(®) Effective as of the Effective Time, Cortet shall be merged with and into HCIS, the
separate existence of Cortet shall cease and HCIS shall be the surviving
corporation of the Merger (the "Surviving Corporation”).

5. With respect to the manner and basis of converting the ownership interests in the entities
that are parties to the Merger, the shares of Common Stock in Cortet outstanding immediately prior to
the Effective Time, which are owned by the Surviving Corporation, HCIS, shall, without any action on
the part of HCIS thereof, be automatically canceled.

6. The Articles of Incorporation of the Surviving Corporation from and after the Effective
Time of the Merger shall be the Third Restated Articles of Incorporation of HCIS, as amended and
restated in their entirety as set forth on Exhibit A hereto, unless and until amended as provided by law
and such Third Restated Articles of Incorporation.

-1-




7. The Bylaws of the Surviving Corporation fiom and afier the Effective Time of the Merger
shall be the Bylaws of HCIS uniess and until amended or repealed as provided by applicable law, the ]
Second Restated Articles of Incorporation of the Surviving Corporation or such Bylaws. i

8. The officers and directors of the Surviving Corporation from and after the Effective Time
of the Merger shall be the officers and directors of HICIS with each officer and director to serve until hig
or her successor has been elected and qualified.

9. Service of Procgss. The Surviving Corporation hereby agrees that it may be served with
process in the State of Florida in any proceeding for the enforcement of any obligation of Cortet arising
from the merger and hereby irrevocably appoints the Secretary of State of Florida as its agent to accept
service of process in any such suit or other proceedings and agrees that service of any such process may
be made by personally delivering to and leaving with such Secretary of State of the State of Florida )
duplicate copies of such process; and hereby authorizes the Secretary of State of the State of Florida to
send forthwith by registered mail one of such duplicate copies of such process addressed to it at:

ADAC Laboratories

540 Alder Drive 7 _
Milpitas, CA 95035 : - o , o
Attn: Judy J. Rowe

unless said Surviving Corporation shall hereafter designate in writing to such Secretary of State of the
State of Florida a different address for such process, in which case the duplicate copy of such process
shall be mailed to the last address so designated.

i0. This Merger Agreement may be executed in two or more counterparts, each of which shail
be deemed to be an original but all of which together shall constitute one agreement.

11. This Merger Agreement shail be governed in ali respects, including vaﬁdity, hlterprét_é.mt;(-);-
and effect in Delaware by the laws of the State of Florida and in Texas by the laws of the State of Texas.

IN WITNESS WHEREOF, HIS, the parent corporation, and Cortet, the wholly-owned subsidiary
corporation have duly executed and adopted this Merger Agreement as of the date first written above.

CORIET,INE. -

By: ,Kfl{ 1//(/&” R i A
R. Andrew Eckert
Chief Executive Officer

e e QA
#udyl Kowké

Secretary

2- -
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ADAC HEALTHCARE INFORMATION

SYSTEMS, INC.
Ty L LT .
A o !
By _{ . - .7~
R. Andrew Eckert
Chief Executive Officer

By: w %M
ﬂ Judy J /R Hve

Secretary
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The State of Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

ADAC HEALTHCARE INFORMATION SYSTEMS, INC. -
CHARTER NO. 254351

RESTATED ARTICLES OF INCORPORATION AUGUST 29, 1997

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on August 29, 1997.

o}

Antonio O. Garza, Jr. BAM

Cosnratnre nf Qluts




THIRD RESTATED ARTICLES OF INCORPH ON

OF
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ADAC HEALTHCARE INFORMATION SYSTEMS R of ool

A Texas Corporation AUG 29 1897

Corporations Section
Pursuant 1o the provisians of Articles 4.04 and 4.07 of the Texas Business Corpomtion AL &

undersigned corporation adopts the fol'lowing Third Restated Articles of Incorporation ("Restated
Articles™) which restate the entire text of the Articles of Incorporation of this corporation as amendad
or supplemented by all Articles of Amendment previously issued by the Secretary of State of the S:ate
of Texas and as further amended as specified in Article I below:

ARTICLE]

L The name of the corporation is ADAC Heaithcare Information Systems, Inc. (tae
“Corporation”).

2. The following amendments to-the Second Restated Articles of Incorporation of this
Corporation were adopted by the shareholders of the Corporation on August 2 1997,

ARTICLE FOUR of the Second Restated Articles of Incorporation of this Corporation
is hereby amended by deleting Article FOUR in its eatirety and substituring in its place a new
Article FOUR that shail be as follows:

"ARTICLE FOUR
Authorized Shares
Section |. ThaCo:pouﬁonisauthoﬁ;:dtoissuctwoc!usuof:tocktobedﬁznﬁed,
respectively, "Common Stock” and "Preferred Stock.” The total number of shares which the Corporation
is authorized to issue is Twenty-Five Million (25,000,000) shares. Fifteen Million (15,000,000) shares

shall be CommonStock, each having a par value of $0.0001 per share, Ten Million (10,000,000) shall
be Preferred Stock, each baving a par value of $0.0001 per share,

Uponthcﬁlingofﬂ:mmirdkmmdkﬁclaoﬂmomonﬁonmAugm 1997, there shall
be 8 one-for-three reverse stock split (the "Stock Split®) pursuant to which each (3) outstanding
shares of Common Stock and Preferred Stock shall be split up and combined into one (1) share of

JARODMAPCDOCTSQLIIN LS4\




Board of Directors of the Corporation.

Section 2. The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors (the "Board") is hereby authorized, by filing a cemificate pursuant to the Taxas
Business Corporazion Act, to fix or alter from time o tume the designation, powers, preferences,
limitations and rights of the shares of each such series and the qualifications, limitations or restrictions
thereof, including, without limitation, the dividend rights, dividend rate, conversion rights, voting rights,
rights and terms of redemption (including sinking fund provisions), redemption price or prices, and the
liquidation preferences of any wholly unissued seriss of Preferred Stock, and to establish from time o
dme the number of shares constituting any such series and the designation thereof, or any of them (2
"Preferred Stock Designation”); and to increase or decrease the number of shares of any series
subsequent to the issuance of shares of that series, Sut not below the rumbez of shares of such serieg ten
outstanding. In case the number of shares of any series shall be so decreased, the shares constituting
such decrease shall resume the status that they bad prior to the adoption of the resolution originally
fixing the number of shares of such series. |

Section 3. One Million Five Hundred (1 +500,000) of the authorized shares of Preferred Stock
are hereby designated "Series A Preferred Stock” (the "Series A Preferred™). Eight Million Five Hundrad
Thousand (8,500,000) of the authorized shares of Preferred Stock are hereby designated "Series B
Preferred Stock (the "Series B Preferred™), -

Scction4.  Therights, preferances, privileges, restrictions and other matters relating to the
Preferred Stock are as follows: . ]

+  Dividend Rig}

i Hohu:of?mfamdsmhinmfumtothsholdmofanyothcm
of the Corporation ("Junior Stock™), shall be entitled to receive, when and as declared by the Board, but
only out of fimds that are legally available therefor, cash dividends at the rate of (i) eight percent (8%)
of the “Original Issue Price” per annum on each o ing share of Series A Preferred (as adjusted for

stock dividends, combinations or splits with respect to such shares occurring subsequent to August
g 1997 (the "Stock Split Dats*)) payabie out of finds legally available therefor, and (i) eight percent
(8%) of the Original Issue Price per annum of each outstanding share of Series B Preferred (as adjusted
for any stock dividends, combinations or splits with respect to such shares oceurring subsequent to the
Stock Split Date) payable owt of funds legally available therefor. The Originat [ssue Prics of the
Serics A Preferred and the Series B Preferred shall be $3.00 and $6.51, respectively, subsequent to the
Stock Split Date. SmhdividendsslnﬂbepayableonlywhmnmdifdeclmdbytheBondandM
be non-cumulative from the original issue date of the Series A Preferred and Series B Preferred,

respectively.
JAR:OBMARCDOCSSOLISNISS -2-
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i, So long as any shares of Preferred Stock shail be outstanding, ne dividend,
whether in cash or property, shall be paid or declared, nor shall any other distribution be made, on any
Junior Stock, nor shall any shares of any Jurior Stock of the Corporation be purchased, redeemed, or
otherwise gcquired for value by the Corporation (except for acquisitions of Common Stock by the
Corporation pursuant to agreements which permit the Corporation to repurchase such shares uson
termination of services to the Corporation ot in exercise of the Corporation's right of first refusal ui:on
2 proposed transfer) until all dividends {set ‘orth in Section 4.a.i. above) on the Prefarred Stock saall
have been paid or declared and set apart. In ke event dividends are paid on any share of Common Stock,
an additional dividend shall be paid with respect 0 all cutstanding shares of Preferred Stock in an
amount equal per share (on an as-iiconverted o Common Stock basis) to the amourt paid or st aside
for each share of Common Stock. The provisions of this Section 4.a.ii. shall not, however, sppiy o (1) s
dividend payable in Common Stock, (2) the acquisition of shares of any Junior Stock in exchange %or
shares of any other Junior Stock, or (3) any repurchase of any cutstanding securities of the Corporation
that is unanimously approved by the Board. .

b Voting Rights.

i. Except as otherwise provided herein or as required by law, the Prefarred
Stock shall be voted equaily with the shares of Common Stock of the Corporeation, and not as a separats
class, at any annual or special meeting of shareholders of the Corporation, and may act by written
consent in the same manner as the Common Stock, in either case upon the following basis: each holder
of shares of Preferred Stock shall be entitied to such number of votes as shall be equal to the whoie
number of shares of Common Stock into which such holder's aggregate number of shares of Preferred
Stock are convertible (pursuant to Section 4.4, hereof) immediately after the close of business on the
record date fixed for such meeting or the effective date of such written consent.

il For sc long as at least 300,000 shares of Series A Preferred remain
outstanding, or for so long as 1,000,000 shares of Series B Preferred remain outstanding, in addition to
any other vote or consent required herein or by law, the vote or written consent of the holders of at least
two-thirds of the outstanding shares of Preferred Stack shall be necessary for effecting or validating the
following actions: .

(1)  Any amendment, alterstion, or repeal of any provision of the
Articles of Incorporation or the Bylaws of the Corporation (including any filing of a Preferred Stock
Designstion), that affects adversely the voting powers, preferences, or other special rights or privileges,
qualifications, limitations, or restrictions of the Series A Preferred or the Series B Preferred;

(2)  Anyincrease or decrease (other than by redemption or conversion)

in the authorized number of shares of Common or Preferred Stock;

(3)  Any suthorization or any increase, whether by reclassification or
otherwise, in the authorized amount of any class of shares or series of equity securities of the
Corporation ranking on a parity with or senior 1o the Series A Preferred or the Series B Preferred in right
of redemption, liquidation preference, voting or dividends;

JAR:CDMARCDOCHSQLIGo3ss R -3-
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(4)  Any redemption, repurchase, payment of dividends or other
distributions with respect to Junior Stock (except for acquisitions of Common Stock by the Corporation
pursuant 1o agreements which permit the Corporation to repurchase such shares upon termination of
employment or in exercise of the Corporation's right of first refusal upon a proposed transfer);

| (5)  Any agreement 1o sell, lease or otherwise dispose of all or
substantially ali of the assets, property or business of the Corporation, of to merge or consolidate the
Corporation with any person, or permit any other person to merge into it, or any other reorganization
except for mergers, consolidations or reorganizations in which the Corporation is the surviving
corporation and, after giving effect t0 the merger, consolidation, or reorganization, the holders of the
Corporation’s ourstanding capital stock immediately preceding such merger own at least fifty percent
(50%} of the outstanding capital stock of the surviving corporation;

(6)  Any action that results in the payment or declaration of any
dividend on any shares of Common Stock or Preferred Stock; or '

(7)  Any voluntary dissolution or liquidaricn of the Corporation (as
defined in Section 4.c.iii. hereof). ‘

¢  Licuidation Rigt

i Upon any liquidation, dissolution, or winding up of the Corporation,
whether voluntary ar involuntary, before any distribution or payment shall be made to the holders of any
Junior Stock, the holders of Preferred Stock shall be eatitled to be paid out of the assets of the Company
an emount per share of Preferred Stock equal 0 the sum of (i) the Original Issue Price of the Series A
Preferred or Series B Preferred, respectively, and (ii) all declared and unpaid dividands on such shares
to the date of such payment for each share of Preferred Stack held by them.

i, After the payment of the full liquidation preference of the Preferred Stock
as set forth in Section 4.c.L above, the assets of the Corporation legally available for distribution, if any,
shall be distributed ratably to the holders of the Common Stock and Preferred Stock on an as-if-
converted to Common Stock basis.

iii. The following events shall be considered 2 liquidation under this
Section 4.c.;

(1)  any consolidation or merger of the Corporation with or into any
other corporatian or other entity or person, or any other corporate reorganization, in which the
shareholders of the Corporation immediately prior 'o such consolidation, merger or rearganization, own
less than fifty percent (50%) immediately after such consolidation, metger or reorgenization or any
tansaction or series of related transactions in which in excess of fifty percent (50%) of the Corporation's
voting power is transferred; or

r
JAD:CDMAPCDOCSSOLIII83A3 -4-
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(2)  asale, lease or other disposition of al! or substantially all of the
assets of the Corporation.

iv. If, upon any liquidation, distribution, or winding up, the assets of the
Carporation shall be insufficient to make payment in full to all holders of Preferred Stock, then such
assets shall be distributed among the holders of Preferred Stock at the time outstanding, ratably ig
proportion to the full amounts to which they would otherwise be respectiveiy entitled.

d. Conversion Rights. The holders of the Preferred Stock shall have the following
rights with respect to the conversion of the Prefarred Stock into shares of Common Stock:

i Qptional Conversion. Subject 10 and in compliance with the provisions
of this Section 4.d.iv., any shares of Preferred Stock may, at the option of the holder, he converted at any
time into fully-paid and nonassessable shares of Common Stock. The number of shares of Commor
Stock to which a holder of Preferred Stock shall be entitled upon conversion shall be the product
obtained by (i) in the case of the Series A Preferred, multiplying the "Series A Conversion Rate” then
in effect (determined as provided in Section 4.d..) by the number of shares of Series A Preforred being
converted or, (if) in the case of the Series B Preferred, multiplying the "Serics B Conversion Rate” then
in effect (determined as provided in Section 4.d.ii.) by the number of shares of Series B Preferred being
converted.

ii, Conversion Bate. The conversion rate in effect at any time, subsequent
to the Stock Split Date, for conversion of (i) the Series A Preferred (the "Series A Conversion Rate™)
shall be the quotient obtained by dividing $3.00 by the "Series A Conversion Price,” calculated as
provided in Section 4.d.iii., and (ii) the Series B Preferred (the “Series B Conversion Rate™) shal] be the
quotient obtained by dividing $6.51 by the "Series 3 Conversion Price," calculated as provided in
Section 4.d.iii.

iil. Conversipn Price. The conversion price for the Series A Preferred shall
be $3.00 (the “Series A Conversion Price") and the conversion price for the Series 3 Preferred shail be
$6.51 (the "Series B Conversion Price™), subsequent to the Stock Split Date. The Series A Conversion
Price and Series B Conversion Price shall be adjusted from time to time in accordance with this
Section 4.d. All references to the Series A Conversion Price and Series B Conversion Price herein shall
mean the Series A Conversion Price and Series B Conversion Price as so adjusted.

iv. Mechanics of Conversion. Each holder of Prefarred Stock who desires
to convert the same into shares of Common Stock pursuant to this Section 4.4. shal! surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporarion or any transfer agent
for the Preferred Stock, and shall give written notice to the Corporation at such office that such holder
elects to convert the same. Such notice shall state the number of shares of Preferred Stock being
converted. Thereupon, the Corporation shall promptly issue and deliver at such office to such holder
a certificate or certificates for the number of shares of Common Stock to which such holder is entitled
and shail promptly pay in cash or, at the option of the Corporation, in Common Stock (at the Common
Stock's fair market value determined by the Board es of the date of such conversion), or, at the option

’, 5
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of the Corporation, a combination of both cash and Common Stock, any and all deciared and unpaid
dividends on the shares of Preferred Stock being converted, to and including the date of such conversion.
Such conversion shall be deemed to have been made at the close of business on the date of such
swrrender of the certificates representing the shares of Preferred Stock to be converted, and the person
entitled to receive the shares of Common Stock issuable upon such conversion shail be wesred for al)
purposes as the record holder of such shares of Commeon Stock oa such date.

v.  Adjustment for Stock Splits and Combinations. If the Corporation shall

at any time or from time to time, subsequent to *he Stock Split Date, affec: 2 subdivision of the
outstanding Common Stock, the Series A Conversion Price and Series B Conversion Price in effect
immediately before that subdivision shall be proportionately decreased. Conversely, if the Corporation
shall at any time or from time 1o time, subsequent to the Stock Split Date, combine the outstanding
shares of Common Stock into 2 smaller number of shares, the Series A Conversion Prics and Series B
Conversion Price in effect immediately before the combination shall be proportonately increased. Any
adjustment under this Section 4.d.v. shail become effective at the close of business on the date the
subdivision or combination becomes effective,

i agi for C. Stock Dividends and Dismibu If the
Corporation at any time or from time to time, subsequent to the Stock Split Date, makes, or fixes a
record date for the determination of halders of Common Stock entitled to receive, a dividend or other
distribution payable in additional shares of Common Stock, in each such event the Series A Conversion
Price and Series B Conversion Price that is then in effect shall be decreased as of the time of such
issuance or, in the event such record date is fixed, as of the close of business on such record date, by
multiplying the Series A Conversion Price and Series B Conversion Price then in effect by a fraction
(1) the numerator of which is the total number of shares of Commoa Stock issued and cutstanding
immediately prior to the time of such issuance or the close of business on such record date, and (2) the
denominator of which is the total number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date nlus the
aumber of shares of Common Stock issuable in payment of such dividend or distribution; provided,
however, that if such record date is fixed and such dividend is not fully paid or if such distribution is not
fully made on the date fixed therefor, the Series A Conversion Price and Series B Conversion Price shall
be recomputed sccordingly as of the close of business on such record date and thereafter the Series A
Conversion Price and Series B Conversion Price shail be adjusted pursuant to this Section 4.d.vi. to
reflect the actual psyment of such dividend or distribution.

nmynmeor&ommnemﬁmc,sumquemmtheStockSphtDmm orﬁxesueeorddnefor
the determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in securities of the Corporation other than shares of Common Stock, in each such event
provisioa shali be made 3o that the holders of the Preferred Stock shall receive upon conversion thereof,
in addition to the number of shares of Common Stock receivable thercupon, the amount of other
securities of the Corporation which they would have received had their Preferred Stock been converted
into Common Stock on the date of such event and had they thereafter, during the period from the date
of such event 10 and including the conversion date, retgined such securities receivable by them as

r
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aforesaid during such period, subject to all other adjustments called for during such period under this
Section 4.d. with respect to the rights of the holders of the Preferred Stock or with respect 0 such other
securities by their terms.

viii, Adjustment for Reclassificaion, Exchange and Substinm jon. If a any time
or from time to time, subsequent to the Stock Split Date, the Common Stock issuable upon the
conversion of the Preferred Stock is changed into the same or a different number of shares of any class
or classes of stock, whether by recapitalization, reclassification or otherwise (other than a subdivision
or combination of shares or stock dividend or a reorganization, merger, ¢consolidazon or sale of assers
provided for elsewhere in this Section 4.d. or in Section 4.¢.), in any such event each holder of Preferred
Stock shall bave the right thereafter to convert such stock into the kind and amount of stock and otaer
sccurities and property receivable upon such recapitalization, reclassification or ather change by holders
of the maximum number of shares of Common Stock inte whick such shares of Preferred Stock could
have been converted immediately prior ‘o such recapizalization, reclassification or caange, all subjece
toﬁmberadjusmmupmﬁdedhcxeinorwithmpectmsuchothumuﬁﬁeaorpmpatybythetems
thereof.

ix, zati i If at any
time or from time to time, subsequent to the Stock Split Date, there is a capital reorganization of e
Comman Stock (other than a recapitalization, subdivision, combination: reclassification, exchangs or
substitution of shares provided for elsewhere in this Section 4.d. or in Section 4.c.), as & part of such
capital reorganization, provision shail be made so that the hoiders of the Preferred Stock shall thereafar
be entitled to receive upon conversion of the Preferred Stock the number of shares of stock or other
securities or property of the Carporation to which a holder of the number of shares of Common Stack
deliverable upon conversion would have zeen entitled on such capital reorganization, subject to
adjustment in respect of such stock or securities by the terms thereof. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 4.d. with respect to the
rights of the hoiders of Preferred Stock after the capital reorganization to the end that the provisions of
this Section 4.d. (including adjustment of the Series A Conversion Price and Series B Conversion Price
then in effect) and the number of shares issuable upon conversion of the Preferred Stock shail be
applicable after that event and be as nearly equivalent as practicable.

X Aggountanty Cerificate of Adiusunent. In each case of an adjustment or
readjustment, subsequent to the Stock Split Date, of the Series A Conversion Price or Seriss B
Conversion Price for the number of shares of Common Stock or other securities issuablo upon
conversion of the Preferred Stock, if the Preferred Stock is then convertible pursuant to this Section 4.4.,
the Corporation, at its expense, shall compute such adjustment or readjustment in accordancs with the
provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall mail such
certificats, by first class mail, postage prepaid, to each registered holder of Preferred Stock at the holdar's
address as shown in the Corporation's books. The certificate shail set forth such adjustment or .
readjustment, showing in detail the facts upon which such adjustment or readjustment is based.

xi.  Noticss of Ragord Date. Upon (1) any taking by the Corporaton of a
record of the holders of any class of securities for the purpose of determining the holders thereof who

f 7
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are entitled to receive any dividend or other distribution, or (2) any capital reorganization of the
Corporation, any reclassification or recapitalization of the capital stock of the Corporation, any merger
or consolidation of the Corporation with or into any other corporation, or any transfer of il or
substantially all the assets of the Corporation t¢ any other person, or any voluntary or involuntary
dissclution, liquidation or winding up of the Corperarion, the Corporation shall mail to each holder of
Preferred Stock at least twenty (20) days prior to the record date specified therein, a notice specifying
(1) the date on which any such record is to be taken for the purpose of such dividend or distribution and
a description of such dividend or dismibution, (2) the date on which any such reorganization,
reclassification, transfer, consolidaton, mergar, dissolution, liquidation or winding up iz expected %0
become effective, and (3) the date, if any, that is to be fixed as to whea the holcers of record of Common
Stock (or other securities} shall be envitled 0 exchange their shares of Common Stock (or other
securities) for securities or other property deliverable upon such reorganization, reclassification, Tansfer,
consclidation, merger, dissolution, liquidation or winding up.

Xii. Automatic Conversion.

(1)  Each share of Preferred Stock shall automatically be converted into
shares of Common Stock, based on the then-cffactive Series A Conversion Rate or Serics B Conversion
Rate, at any time upon the affirmative vote of the holders of at least two-thirds (2/3) of the outstanding
shares of the Preferred Stock, or immediately apon the closing of & firmly underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933, as amended, covering
the offer and sale of Common Stock for the account of the Corporation in which (A) the per share price
is at least $9.50 (as adjusted for stock splits, recapitalizations and the like, subsequent to the Stock Split
Date), and (B) the gross cash procseds to the Corporation (before underwriting discounts, commissions
and fees) are at least §15,000,000. Upon such automatic conversion, any accumulated and unpaid
dividends pursuant to Section 4.4 above shall be paid in sccordance with the provisions of
Section 4.d.xii.2 below,

(2) Uponthe occurrence of the event specified in paragraph (1) above,
the outstanding shares of Preferred Stock shall be converted sutomaticaily without any further action by
the holders of such shares and whether or not the certificates representing such shares are surrendered
to the Corporation or its transfer agent; provided, however, that the Corporation ghail not be obligated
to issue certificates evidencing the shares of Common Stock issuable upon such conversion unless the
cestificates evidencing such shares of Preferred Stock are either delivered o the Carporation or its
transfer agent as provided below, or the hoider notifies the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and executes sn agreement satisfactory to the Corporation
to indemnify the Corporation from any loss incurred by it in connection with such certificates. Upen
the oceurrence of such automatic conversion of the Preferred Stock, the holders of Preferred Stock shatl
surrender the certificates representing such shares at the office of the Corporation or any transfer agent
for the Preferred Stock. Thereupon, there shall be iasued and delivered to such holder promptiy stsuck
affice and in ite name as shown on such surrendered certificate or certificates, a cestificats or certificates
for the number of shares of Common Stock into which the shares of Preferred Stock surrendered wers
convertible on the date on which such sutomatic conversion occurred, and the Corporation shall
promptly pay in cash or, at the option of the Carporation, in Common Stock (at the Common Stock's fair
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market value determined by the Board as of the dats of such conversion), or, at the option of the
Corporation, a combination of both cash and Common Stock, any and all daclared and unpaid dividends
on the shares of Preferred Stock being converted, to and including the dare of such conversion. Such
conversion shall be deemed to have been made a1 the close of business on the date of the occurrence of
the event specified in paragraph (1) above, and the person entitled to receive the sharas of Common
Stock issuable upon such conversion shall be treated for all purposes as the recard holder of such shares
of Common Stock on such date.

‘ xiii.  Fragtional Shares. No frectional shares of Common Stock shall be issued
upon conversion of Preferred Stock. Al shares of Common Stock (including fractions thereof) issuahie
upon conversion of more than one share of Preferred Stock by a holder thereof shall be aggregated for
purposes of determining whether the conversion would result in the issuance of any fractional share.
If, after the aforementioned aggregarion, the conversion would result in the issuance of any fractional
share, the Corporation shall, in licu of issuing 2ny fractional share, pay cash equal *o the produc: of such
fraction multiplied by the Comman Stock's fair market value (as determined by the Board) on the date
of conversion.

Xiv. Raservation of Stock Tssuable Upon Conversion, The Corporation shall
at all times reserve and keep available out of its authorized but unissued shares of Common Stock, solely
for the purpose of effecting the conversion of the shares of Preferred Stock, such number of its shares
of Common Stock as shall from time to time be sufficient 10 effect the conversion of all outstanding
shares of the Preferred Stock. If at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock,
the Corporation will take such corporate action as may, in the opinion of its counsel, be necéssary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall e
sufficient for such purpose.

XV. Notices. Any notice required by the provisions of this Section 4.d. shall
be in writing and shall be deemed effectively given: (1) upon personal delivery to the party to be
notified, (2) when sent by confirmed telex or facsimile if sent during normal business kours of recipient;
if not, then on the aext business day, (3) five (S) days after having been sent by registered or certified
raail, return receipt requestad, postage prepaid, or (4) one (1) day after deposit with a nationally
recognized avernight courier, specifying next day delivery, with written verification of receipt. All
notices shall be addressed 1o each holder of record at the address of such holder appearing on the sooks
of the Corporstion. .

xvi Bayment of Taxes. The Corporation will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with respect o the issue ot
delivery of shares of Common Stock upon conversion of shares of Preferred Stock, excluding any tax
or other charge imposed in connection with any wansfer involved in the issue and delivery of shares of
Common Stock in a name other than in which tha shares of Preferred Stack so converted were registered.

xvii. No Difution or Impairment. The Corporstion shall not amend its Articles
of Incorporation or participats in any reorganization, transfer of assets, consolation, merger, dissalution.

I 4
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issue or sale of securities or any other voluntary action, for the purpose of avoiding or seeking to avoid
the cbservance or performance of any of the ‘erms to be observed or performed hereunder by te
Corporation, but shall at all times in good faith assist in carrying out all suchacﬁonumaybemsonn‘aly
RECEssary or appropriate in order to protect the conversion rights of the halders of the Preferred Stock
against dilution or other impairment.”

3. The number of shares of the Corporation outstanding at the time of such adoption was
4,000,000 shares of Series A Preferred Stock and 13,319,6°6 shares of Series B Preferred Stock. All
4,000,000 shares of Serias A Preferred Stock and 13,8 19,616 shares of Series B Preferred Stock wers
entitled to vote on said amendments.

The designation and number of owtstanding shares of each class or series extitied to vote
thereon as a class were as follows:

Series Number of Shares
Series A Preferred Stock 4,000,000
Series B Preferred Stock 13,819,616

4, The holders of all shares outstanding and entitled to vote on said amendmett have signed
a consent in writing adopting said amendment.

5. That said amendment was duly adopted in accordance with the provisions of the Texas
Business Corporation Act,

é. (8)  The amendment made by the Third Restated Articles of Incorporation effects a
change in the amount of stated capital and the manner in which the same is effected is as follows: the
amendment reduces the stated capital of the Corporatien from $1,782 to $594 by reducing the number
of shares of Series A Preferred outstanding from 4,000,000 to 1,333,333 shares and by reducing tae
number of shares of Series B Preferred outstanding from 13,819,616 to 4,606,539 shares.

() Ihelmountofmwdupiulasch:ngedbythemndmis.ﬂ%.
ARTICLE II
1. These Restated Articles accurately copy the Articles of Incorporation, and all

Amendments thereto, that are in effect to date, and as further amended as provided in Article | above,
and these Restated Articles contain no other change in any provisions thereof,
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ARTICLE I

1. The Restated Articles, as amended and supplemented by a!l Articles of Amendment
previously issued by the Secretary of Stars of Texas, and as firther amendsd by these Third Rostated
Articles, are amended and restated in theiz entirety 10 read as foilows:
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THIRD RESTATED ARTICLES OF INCORPORATION
OF
ADAC HEALTHCARE INFORMATION SYSTEMS, INC.,
A Texas Corporation

ARTICLE ONE

Nams
The name of the Carporation is ADAC Healtheare Information Systems, Inc.
ARTICLE TWO

Duration
The period of the duration of the Corporation is perpetual.

 ARTICLE THRER

Purpose

The purposes for which the Corporation is organized are to ransact any and all lawfisl business
for which Carporations may be incorporated under, and exercise *he powers granted by, the Texas
Business Corporation Act, as amended from time to time, within or without the State of Texas, and 10
do such things as may be incident to, and necessary or appropriate 10 effect, any and all of the purposes
for which the Corporation is organized. ' '

ARTICLE FOUR

Authorized Shares

Sectionl.  The Corporation is authorized to issue two classes of stock %o be designated,
respectively, "Coaumon Stock" and "Preferred Stock.” The total number of shares which the Corporation
is authorized to issue is Twenty-Five Million (25,000,000) shares. Fifteen Million (15,000,000) shares
shall be Common Stock, each having a par value of $0.0001 per share. Ten Million (10,000,000) shall
be Preferred Stock, cach having a par valge of $0.000! per share,

Upon the filing of these Third Restated Articles of Incorporation o A 1997, thave shall
be a one-for-three reverse stock split (the "Stock Split*) pursuant to which each (3) outstanding
shares of Commoa Stock and Preferred Stock shali be split up and combined into one (1) share of
CommmeckmdPrehedStodgmpectiwly. No fractional share of Common Stock or Preferred
Stock shall be issued in connection with such combination, and in lieu of any frectiona] share to which

’
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a holder of Common Stock or Preferred Stock would otherwise be entitled, the Corporation shall pay
to such bolder cash equal 10 the product of such fraction multiplied by the fair market value of one share
of Common Stock or Preferred Stock on the date of combination, as determined in good faith by the
Board of Directors of the Corporadon.

Section2.  The Preferved Stock may be issued fom time to time in one Or more seriss. The
Board of Directors (the "Board") is hereby authorized, by filing a certificate pursuant to the Texas
Business Corporation Act, w0 fix or alter from time to time the designation, powers, prefererces,
\imitations and rights of the shares of each such series and the qualificazions, jimitations or resmictions
tereof, inciuding, without limiation, the dividend rights, dividend rate, conversion rights, voting rights,
rights and terms of redemption (including sinking find provisions), redemption price or prices, and the
liquidation preferences of any wholly unissued series of Preferred Stock, and to establish from time to
time the number of shares constituting any such series and the designation thereof, or any of them (a
"Preferred Stock Designation™); and ‘o increase or decrease the number of shares of aay series
subsequent 1o the issuance of shares of that series, but not below the number of shares of such sories then
outstanding. [n case the number of shares of any series shall be so decreased, the shares constituting
such decrease shall resume the status that they had prior to the adoption of the resolution origifaily
fixing the number of shares of such series. .

Section3. - One Million Five Hundred Thousand (1,500,000) of the authorized shares of
Preferred Stock are hereby designated “Series A Preferred Stock" (the "Series A Preférred"). Tight
Million Five Hundred Thousand (8,500,000) of the authorized shares of Preferred Stock ars heresy
designated “Series B Preferred Stock (the "Series B Preferred™).

Section 4. The rights, prafarences, irivilegcs, restrictions and otler marters relating to the
Preferred Stock are as follows:

+  Dividend Rict

i. Holders of Preferred Stock, in preference to the holders of any other stock
of the Corporation (“Junior Stock"), shall be entitled to receive, when and as declared by the Board, but
onlyomofﬁmdﬂhnmlepnyavaﬂahlethmfor.mhdividendsathemeof(i)eightpe:cem(&%)
of the “Original Issue Price” Per annurn on each cutstanding share of Series A Preferred (as adjusted for

stock dividends, combinations or splits with respect to such shares occurring subsequent to August
%1997 (the "Stock Split Date")) payable out of funds legally available therefor, and (ii) eight percent
( )ofﬂ:eOﬁgimllunPﬁcnpemmofmhmmmdingshmofSeﬁuBPrefermd(aadjmd
for agy stock dividends, combinations or splits with respect to such shares occurring subsequent to the
Stock Split Date) payable out of funds legally available therefor. The Original Issug Price of the
Series A Preferred and the Series B Preferred shall be $3.00 and $6.51, respectively, subsequent to the
Stock Split Date. Such dividends shali be payable only when, as and if declared by the Board and shall
be non-cumulative from the criginal issue date of the Series A Preferred and Series B Preferred,

respectively.
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ii. So long as any shares of Preferred Stock shall be ocutstanding, no dividend,
whether in cash or property, shall be paid or declared, nor shall any other distribution be made, on any
Junior Stock, nor shail any shares of any Junior Stock of the Corporation be purchased, redeemed, or
otherwise acquired for value by the Corporation (except for acquisitions of Commen Stock hy the
Corporation pursuant 10 agreements which permit the Corporation to repurchase such shares upon
termination of services to the Corporation or in excreise of the Corporation’s right of first refusal upon
1 proposed transfer) until all dividends (set forth in Section 4.4.i. above) on the Preferred Stock shall
have been paid or declared and set apart. In the event dividends are paid on any share of Common Stock,
an additional dividend shail be paid with raspect fo all outstanding shares of Preferred Stock in an
amount equal per share (on an as-ii<converied to Common Stock basis) to the amount paid or set aside
for each share of Common Stock. The provisions of this Section 4.a.iL. shall not, Towever, apply to (1) a
dividend payeble in Common Stock, (2} the acquisition of shares of any Junior Stock in exchange for
shares of any other Junior Stock, or (3) any repurchase of any outstanding securities of the Corporation
that is unanimously approved by the Board.

d. Yoting Rights.

i. Except as otherwise provided herein or as required by law, the Preferred
Stock shall be voted equally with the shares of Common Stock of ths Corporation, and not as a separate
class, at any annual or special meeting of shareholdecs of the Corporation, and may act by written
consent in the same manner as the Common Stock, in either case upon the foilowing basis: each holder
of shares of Preferred Stock shall be entitled to such number of votes as shall be equal to the whole
number of shares of Common Stock into which such holder's aggregate number of shares of Preferred
Stock are convertible (pursuant to Section 4.d. hereof) immediataly after the close of business on the
record date fixed for such meeting or the effective date of such written consent.

ii, For so long as at least 300,000 shares of Series A Preferred remain
outstanding, or for so long as 1,000,000 shares of Series B Preferred remain outstanding, in addition to
any other vote or consent required herein or by law, the vote or written consent of the holders of at jeast
two-thirds of the outstanding shares of Preferred Stock shall be necessary for effecting or validating the
following actions:

(1)  Any amendment, alteration, oz repeal of any provision of the
Articles of Incorporation or the Bylaws of the Corporation (including any filing of a Preferred Stock
Designation), that affects adversely the voting powers, preferences, or other special rights or privileges,
qualifications, limitations, o restrictions of the Series A Preferred or the Series B Preferred;

- (2)  Anyincrease or decrease (other than by redempiion or conversion)
in the authorized number of shares of Common or Preferred Stock:

(3)  Any awthorization or any incresse, whether by reclassification or
otherwiss, in the authorized amount of any class of shares or series of equity securities of the
Corporation ranking on a parity with or senior to the Series A Preferred or the Series B Preferred in right
of redemption, liquidation preference, voting or dividends;

r
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‘ () Any redemption, repurchase, payment of dividends or other
distributions with respect to Junior Stock {except for acquisitions of Common Stock by the Corporation
pursuant to agreements which permit the Corporation to repurchase such shares upon termination of
employment or in exercise of the Corporation's right of first refusal upon a proposed ‘ransfer);

(5)  Any agrecment to sell, lease or otherwise dispose of ail or
substantiaily all of the assets, property or business of the Corporation, or to merge or consolidate the
Corporation with any person, or permit ary other person to merge into it, or any other reorganization
except for mergers, consolidations or recrganizations in which the Cerporation is the surviving
corporation and, after giving affect 1o the merger, consolidation, or reorganizacon, the holders of the
Corporation's outstanding capital stock immediately preceding such merger own at least fifty percent
{50%) of the outstanding capital stock of the surviving corporation;

(6)  Any action that results in the payment or declaration of any
dividend on any shares of Common Stock or Preferred Stock: or

(7)  Any voluntary dissolution or liquidation of the Corparation (as
defined in Section 4.c.iii. hereof). 1

¢  Liquidstion Rigt

i Upon any liquidation, dissolution, or winding up of the Corpomtion,
whether voluntary or involuntary, before any distribution or payment shall be made to the holders of any
Junior Stock, the holders of Preferred Stock shall be entitled to be paid out of the assets of the Company
an amount per share of Preferred Stock equal to the sum of (i) the Original Issue Price of the Series A
Preferred or Series B Preferred, respectively, and (i) all declared and unpaid dividends on such shares
to the date of such payment for each share of Preferred Stock held by them.

ii. After the payment of the Aull liquidation prefere=ce of the Preferred Stock
as set forth in Section 4.¢.i. above, the assets of the Corporation legaily available for diswibution, if any,
shall be distributed ratably to the holders of the Common Stock and Preferred Stock on an as-if-
converted to Common Stock basis.

: iii. The following ecvents shall be considered a liquidation under this
Section 4.c.: '

(1) any consolidation or merger of the Corporation with or into any
other corporation or other entity or person, or any other corporate reorganizarion, in which the
shareholders of the Corporation immediately prior to such consolidation, merger or reorganization, own
less than fifty percent (50%) immediately after such consolidation, merger or reorganization or any |
transaction or series of related transactions jn which in excess of ffty percent (S0%) of the Cerporation's
voting power is transferred; or
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(2)  asale, lease or other disposition of all or substantiaily all of the
assets of the Corporation.

iv. If, upon any liquidation, distribution, or winding up, the assers of the
Corporation shall be insufficient 16 make payment in full to all holders of Preferred Stock, then suck
assets shall be distributed among the olders of Preferred Stock at the time outstanding, ratably in
proportion to the full amounts to which they would otherwise be respectively entitled. _

d. Conversion Rights. The holders of the Preferred Stock shall have the following
rights with respect to the conversion of the Preferred Stock into shares of Common Stock:

i. Optional Conversign. Subject to and in compliance with the provisions
of thig Section 4.d.iv., any shares of Preterred Stock may, at the option of the holder, be converted at any
dme into fully-paid and nonassessable szares of Common Stock. The aumber of shares of Common
Stock to which a hoider of Preferred StockshnllbemﬁﬂeduponcanVﬂlioanotbcp'oduct
obtained by (i) in the case of the Series A Preferved, multiplying the "Series A Conversion Rate” than
in effect (determined as provided in Section 4.d.ij.) by the number of shares of Series A Preferrad being
converted or, (ii) in the case of the Series B Preferred, muitiplying the "Series B Conversion Rate” then
in effect (determined as provided in Section 4.4.ii.) by the number of shares of Serics B Preferred baing
converted.

il Conversion Rate. The conversion rate in effect at any time, subsequent
to the Stock Split Date, for conversion of (i) the Series A Preferred (the "Series A Conversion Rate")
shall be the quotient cbtained by dividing $3.00 by the "Series A Coaversion Price,” calculated as
provided in Section 4.d.iii., and (ii) the Series B Preferred (the "Series B Conversion Rate") shali be the
quotient obtained by dividing $6.5] by the "Series 3 Conversion Price,” calculated as provided in
Section 4.d.iii. _

iii. Conversiop Brice. The conversion price for the Series A Preferred shall
be $3.00 (the "Series A Canversion Price”) anc the conversion price for the Series B Preferred shall be
$6.51 (the "Series B Conversioa Price™), subsequent to the Stock Split Date. The Series A Conversion
pﬁumdsmacmm«muummﬁmmdmmmmmm
Section 4.4 MM&R%&C@WP&&MS«EB&WH@MM
mean the Series A Conversion Price and Series B Conversion Price 23 so adjusted.

. iv.  Mechanics of Conversion Each holder of Preferred Stock who desires
to convert the same into shares of Common Stock pursuant to this Section 4.d. shall surrender the
certificate or certificates thecefor, duly endorsed, at the office of the Corporation or any wansfer agent
for the Preferred Stock, and shall give written notice to the Corporazion at such office that such hoider
elects to convert the same, Suhmﬁnﬁaﬂmtheumnbuof:hmof?mfmedswekbﬁng :
converted. Thereupon, the Corporation shall promptly issue and daliver at such office to such holder
a certificate or certificates for the number of shares of Common Stock to which such holder is entitled
and shall promptly pay in cach or, at the option of the Corporation, in Commen Stock (at the Common
Stock's fair market value determined by the Board as of the date of such conversion), or, at the option

I 4
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of the Corporation, a combination of both cash end Common Stock, any ard all declared and unpaid
dividends on the shares of Preferred Stock being converted, 10 and including the date of such conversion.
Such conversion shall be deemed to have been made at the close of business on the date of such
surrender of the certificates represerting the shares of Preferred Stock 10 be converted, and the person
entitled 10 receive the shares of Common Stock issuable upon such conversion shail be weatag for all
purposes as the record holder of such shares of Common Stock on such daze.

v, Adjustnent for Stock Splite and Combinations. If the Corporation shail
at any time or from time to tme, subsequent to the Stock Split Date, effect a subdivision of the
outstanding Common Stock, the Series A Conversion Price and Series B Conversion Price in effect
immediately before that subdivision shall be proportionately decreased. Conversely, if the Corporaticn
shall at any time or from time (0 time, subsequent to the Stock Split Date, combine the outswanding
shares of Common Stock into a stnaller number of shares, the Series A Conversion Price and Series B
Conversion Price in effect immediately befors “he combination shall be proportionately increased. Any
adjustment under this Section 4.d.v. shall become effactive at the closs of business on the date the
subdivision or combination becomes effactive,

Vi Adi far C Stock Dividends and Distributions If th
Corporation at any time or from time to time, subsequent to the Stock Split Date, makes, or fixss &
record date for the determination of holders of Common Stock entitied to receive, 2 dividend or other
distribution payable in additional shares of Common Stock, in each such event the Series A Conversion
Price and Series B Conversion Price that is <hen in effect shall be decreased as of the time of such
issuance or, in the event such record date is fixed, as of the close of business on such record date, by
multiplying the Series A Conversion Price and Series B Conversion Price then in effect by a fraction
(1) the numerator of which is the total number of shares of Common Stock issued and outstanding
immediatety prior to the ime of such issuance or the close of business on such recard date, and (2} the
denominator of which is the total number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date plus the
number of shares of Common Stock issuable in payment of such dividend or distribution; provided,
however, that if such record date is fixed and such dividend is not flly paid or if such distribution is not
fully made on the date fixed therefor, the Series A Conversion Price and Series B Conversion Price shall
be recomputed accordingly as of the close of business on such record date and thereafter the Sexies A
Conversion Price and Series B Conversion Price shail be adjusted pursuant to this Section 4.d.vi. to
reflect the actual payment of such dividend or distribution,

| ) >
Aginstments 1or Uther Dvidend

vii, . . 1f the Corporaticn
at any time or from time to time, subsequent to the Stock Split Date, makes, or fixes & record date for
the determinatior of holders of Common Stock entitled 10 receive, & dividend or other distribution
payable in securities of the Corporation other than shares of Common Stock, in each such event
provision shall be made so that the holders of the Preferred Stock shall reecive upon conversion thereof,
in addition to ths number of shates of Common Stock receivable thereupon, the amount of other
securities of the Corporstion which they would have received had their Preferred Stock been converted
imo Common Stock on the date of such event and had they thereater, during the period from the date
of such event to and including the conversion date, retained such securities receivable by them as

r
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aforesaid during such period, subject to a!l other adjustments called for during suck period under this
Section 4.d. with respect to the rights of the holders of the Preferred Stock or with respect to such other
securities by their terms.

viil. justnen: &

or combination of shares or stock dividend or 2 reorganization, merger, consolidation or sale of assets
provided for elsewhere in this Section 4.d. or in Section 4.c.), in any such event each holder of Preferred
Stock shall have the right thereafter to convert such stock into the kind and amount of stoek and other
securities and property receivable upon such recapitalization, reclassification or other change by holders
of the maximum number of shares of Common Stock into which such shares of Preferred Stock could
have been converted immediately prior to suca recapitalization, reclassifcarion or change, all subject
7 ﬁn-thaadjusunmtnpmvidedhadnorwuhmpmm such other securities or property by the terms
thereof.

ix. Reorganizations, Mergere, Consolidations or Sales of Assers, If st any
time or from time to time, subsequent to the Stock Split Date, there is a capital reorganization of the
Commen Stock (other than & recapitalization; subdivision, combination, reclassification, exchange or
substitution of shares provided for elsewhere in this Section 4.4. or in Section 4.c.), as a part of such
capital reorganization, provision shall be macs so that the holders of the Preferred Stock shall thereafter
be entitled 1o receive upon conversion of the Preferred Stock the number of shares of stock or otker
securities or property of the Corporation to which a holder of the mumber of shares of Common Stock
deliverable upon conversion would have been entitled on such capital reorganization, subject o
adjustmnent in respect of such stock or securities by the terms thereof. In any such case, appropria‘e
adjustment shall be made in the application of the provisions of this Section 4.d. with respect to the
rights of the holders of Preferred Stock after the capital rearganization to the end that the provisions of
this Section 4.d. (including adjustment of the Series A Conversion Price and Series 8 Conversion Price
then in cffect) and the number of shares issuable upon conversion of the Preferred Stock shall be
appﬁnblemc!huwemmdbeunuﬂreqdnhmupmﬁuhh.

X.  Accountanty’ Certificate of Adjusiment, In each case of an adjustmen or
readjustment, subsequent 10 the Stock Split Date, of the Series A Conversion Price or Series B
Conversion Price for the number of shares of Common Stock or other securities issuable upon -
conversion of tha Preferred Stock, ifﬂrerfaredStockisthnemveﬁbhpmumttmhisSecﬁontd.,
theCorpm:ﬂon,atinmshﬂlcommmhadjumemormdjmuneminmordmuuﬁmme
provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall mail such

-address as shown in the Carporstion's books. The certificate shall set forth such adjustment or -
rndjumuhovdngindmﬂmeﬁmuponwhichsmhadjmmauormdjmhm

xi.  Notices of Record Date. Upon (1) any taking by the Corporationof &
recard of the holders of any class of securities for the purpose of determining the holders thereof who

r
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are entitled to receive any dividend or other distribution, or (2) any capital reorganization of the
Corporation, any reclassification or recapitalization of the capital stock of the Corporation, any merger
or consolidation of the Corporation with or into any other corporation, or any transfer of all or
substmantially all the assets of the Corporation to any other person, or any voluntary or involuntary
dissolution, liquidation or winding up of the Corporation, the Corporston shall mail to6 each holder of
Preferred Stock at least twenty (20) days prior to the record date specified therein, a notice specifying
(1) the date on which any such record is to be taken ‘or the purpase of such dividend or distribution and
a description of such dividend or distribution, (2) the date on which any such reorganization,
reclassification, transfer, consolidation, merger, dissolution, liquidation or winding up is expecred ©
secome effective, and (3) the date, if any, that is 10 be fixed as 10 when the holders of record of Common
Stock (or other securities) shall be entitled ‘o exchange their shares of Common Stock (or other
securities) for securities or other property deliverable upon such reorganization, reclassification, transter,
consolidation, merger, dissolution, liquidation or winding up.

i, ! e .

(1)  Each share of Preferred Stock shall amomatically be converted-into
shares of Common Stock, based on the then-effective Series A Conversion Rate or Series B Conversion
Rate, at any time upon the affirmative vote of the holders of at least two-thirds (2/3) of the outstanding
shares of tha Preferred Stock, or immediatety uporrthe closing of a firmiy underwritten public offering

t to an effective registration statement under the Securities ACT of 1933, as amended, covering
the offer and sale of Common Stock for the accourt of the Corporation in which (A) the per share price
is at least $9.50 (as adjusted for stack splits, recapitalizations and the like, subsequent to the Stock Split
Date), and (B) the gross cash proceeds to the Corporation (before underwriting discounts, comunissions
and fees) are at least $15,000,000. Upon such automatic coaversion, any accumulated and unpaid
dividends pursuant to Section 4.2. above shall be paid in accordance with :he provisions of
Section 4.d.xii.2 below.

()  Upon the occurrence of the event specified in paragraph (1) above,
the outstanding shares of Preferred Stock shall be canverted automatically without any further action by
the holders of such shares and whether or not the certificates representing such shares are surrendered
to the Corporation or its transfer agent; provided, howsver, that the Corporation shall not be obligated
w issue certificates evidencing the shares of Common Stock issuable upon such conversion unless the
certificates evidencing such shares of Preferred Stock are either delivered to the Corporation ar its
transfer agent as provided below, or the holder notifies the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporaticn
10 indemnify the Corporation from any loss incurred by it in connection with such certificates. Upon
the occurrence of such automatic conversion of the Preferred Stock, the hoiders of Preferred Stock shall
surrender the certificates representing such shares at the office of the Corporation or any transfer agent
fior the Preferred Stock. Thereupon, there shall be issued and delivered to such holder promptly st such
office and in its name as shown on such surrendered certificate or certificates, a certificate or certificates
for the number of shares of Common Stock into which the shares of Preferred Stock surrendered were
convertible on the date on which such automatic conversion occurred, and the Corporation shall
a;:omptlypnyincashor.attheopﬁonoftb.eCorpornﬁon,inCommonStock(auheCommnnStock‘sfai:
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market value determined by the Board as of the date of such ceaversion), or, at the option of the
Corporation, a combination of both cash and Common Stock, any and all declared and unpaid dividends
on the shares of Preferred Stock being conversed, to and including the date 6f such conversion. Such
conversion shall Se deemed to have been made a2 the close of business on the date of the occurrence of
the event specified in paragraph (1) a5ove, and tae person entitled 10 receive the shares of Common
Stock issuable upon such conversion shall be weazed for al] purposes as the record holder of such shares
of Cornmon Stock on such date.

xiii. Eraczional Shares. No fractionat shares of Common Stock shall be issued
upon conversion of Preferred Stock. All shares of Common Stock (including fractions thereof) issuable
upon coaversion of more than one share of Preferred Stock by a holder thersof shall be aggregatec for
purposes of determining whether the conversion would result in the issuance of any fractional share.
If, after the aforementioned aggregation, the conversion would result in the issuance of any fractiona!
share, the Corporation shall, in lieu of issuing any Sactional share, pay cash equal to the product of such

fraction multiplied by the Common Stock's fair market vaiue (as determined by the Board) on the date
of conversion.

xiv.  Reservation of Stock [ssuable Upon Conversion. The Corporation skall
at all times reserve end keep available out of its authorized but unissued shares of Common Stock, solely
for the purpose of effecting the conversion of the shares of Preferred Stock, such number of its shares
of Common Stock as shall from time 10 time be sufficient to effect the conversion of all outstanding
shares of the Preferred Stock. If at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock,
the Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose.

Xv. Notices. Any notice required by the provisions of this Section 4.4, shal]
be in writing and shall be deemed effectively given: (1) upon personal delivery to the party 1o be
notiﬁed.(l)whmsmtbyconﬂmedtclexorfacsimileifm:dtﬁngnmmalbusinmhomofrecipieu:
ifmt.zhmoathenmbusinenday.(B)ﬁve(S)d:yumrhningbeenmbyreﬁwedotwﬁﬁed
mn.il,remmmdptrequmd.pomgeprepnid.or(4)one(l)d:yaﬁerdeposi:withamtioaauy
mopimdmmm.wfyhgmdaydcﬁm.wiﬁmmﬁmofw Alt
nou‘cusiullbelddmedmachhold«ofmrdmﬂnaddrmofnxhholdaappuﬁnganthcbooks
of the Corporation.

xvi. Payment of Taxces. The Corporation will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with respect to the issue or
delivery of shares of Common Stock upon conversion of shares of Preferred Stock, excluding any tax
mmmwmmmmymsfemmmmmmmwmyomauo{ )
Common Stock in a name other than in which the shares of Preferred Stock so converted were registered.

xvii. No Dilution or Impairment. The Corporation shall not amend its Articles
of Incorporation or participate in any reorganization, transfer of assets, consolation, merger, dissolution,

4
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issue or sale of securities or any other voiuntary action, for the purpose of avoiding or seexing o avoid
the observance or performance of any of the terms to be observed or performed Aereunder by the
Corporation, but shal{ at all times in 3ood faith assist in carrying out all such action as may be reasonasly
MECESSAry Of appropriate in ozder to protect the conversion rights of the holders of the Preferred Stock
2gainst dilution or other impairment.

ARTICLE FIVE
The Corporation has received for the issuance of its shares consideration of the value of $1,0€0,

consisting of money, labor done ¢r property actually received, prior to commencing business as required
under the Texas Business Corporation Act.

ARTICLE SIX

Denial ot P tve Rigl .

No shareholder shall be entitled, by reason cf such shareholder holding shares of any class, to
heve any preemptive or preferential right, to subscribe for or purchase additional, unissued, or treasury
shares of the Corporation now or hereafter authorized or any notes, bonds, debentures or other sscurities
convertible into shares or carrying any right, option or warran: to acquire shares of any class now or
bereafter authorized, whether or not the issuance of any such securities would edversely affect the
dividends or voting rights of such shareholder, Any such securities may be issued of disposed of by the
Board of Directors to such persons and on such tarms as in its discretion it shal! deem advisable without
offering such securities, cither in whe'e or in part, ‘o the existing sharsho!ders of any c.ass.

ARTICLE SEVEN

Registered Office and Agent

Section].  Registered Office. The post office address of the initial registered office of the
Carporation is 5 Greenway Plaza, Suite 1900, Houston, Texas 77046,

Section2.  Registered Agent The name of the registered agent of the Corporation at such
address is Greg Smith,

JAD:ODMAPCDOCHSOLAINT S5 2]
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ARTICLE EIGHT

Number of Directors

The number of Directors of the Corporation shall e fixed in accordance with the Bylaws of the
Corporaticn. The number of directors presently constituting the Board of Directors is four (4), and 'he
names and addresses of the persons serving as Directors are: David L. Lowe, Robert L. Miller and Mark
L. Lamp at ADAC Laboratories, 540 Alder Drive, Milpitas, CA 95035 and Graham O. King 2t U.S.
Servis, Inc., 414 Eagle Rock Avenue, West Crange, N7 07052,

ARTICLE NINE
Denisl of Cumulative Yoti

At each clection for Directors, every shareiclder entitled to vote at such election shall have the
right 1o vote in person or by proxy the number of shares owned by him for as many persons as there are
Directors to be elected and for whose election such shareholder has a right to vote. No shareholder shall
have the-right to cumulate such shareholder's votes in any election df Directors.

ARTICLE TEN
Indemnifieation

Sectionl.  The Corporation shall indemnify i*s Directors and its former Directars, officers
and its former officers, employees and former employees against any losses, damages, clzims or
lisbilities o which they may become subject or which they may incur as a resuit of being or having been
an officer, Director or employee, and shall advance to them or reimburse them for expenses incurred in
cornection therewith, to the maxiomum extent permitted by law. The Corporation may indemnify agents
or other persons against any losses, damages, claims or liabilities to which they may become subject or
which they may incur as & result of having been an employee or agent or having acted for the
Corporation and may advance to them or reimburse them for expenses incurred in connection therewith
to the maximum extent permitted by law.

Section2- A person may be indemnified under this Article Ten against judgements, penalties
(including excise and similar taxes), fines, settlements and reasonable expenses actually incurred by the
person in connection with a proceeding; provided, however, that if the person is found liable to the
Corporation or is found lisble on the basis that personal benefit was impropesly received by the person,
the indernification (1) is limited to reasonable expenses actually incurred by the person in connection
with the proceeding and (2) shall not be made in respect of any proceeding in which the person shall

s
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aave been found liable for willfil or intentonal misconduct in the performance of such person's duty
t¢ the Corporation.

Section 3. In the event of a setlement, indemnification shall be provided only in connection
with such matters covered by the sertlemen: as to which the Corporation is advised by its counse! that
the person to be indemnified did not commit such a breac: of duty. The foregoing right of
‘ndemnification shall not be exclusive of other rights 10 which such person may be eatitled.

Sectign 4. The Corporation sha!l have vhe power to purchase and mainrain insurance op
sehalf of any person who is or was a Director, oZZcer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a Director, officer, employee or agent of another
Corporation, partnership, joint venture, sole proprietarship, trus, other erterprise or employes beneft
pian, against any liability asserzed against such person and incurred by such person in any such capacity
ar arising out of such person's status as such a Derson, whether or not the Cornoration would 2ave tha
power ta indemnify him agsinst such liability under the provisions of the Texas Business Corporation
Act,

Section S. Without limiting the power of the Corporation to procure or maintain any kind
of insurance or other arrangement, the Corporadon may, for the benefi of persons indemnified by the
Corporation (1) create a trust fund, (2) establish any-form of seif-insurance, (3) secure its indemnity
obligation by grant of a security interest or other Yen on the assets of the Cerporation, or (4) establish

a letter of credit, guaranty or surery arrangement.

ARTICLE ELEVEN

Lizhility of Directory

No Director of the Corporation shall be liable to the Corporation or its shareholders for monetary
damages for an act or omission haDﬁmdsnpadtyuaD&m.mﬂmthkArﬁdeElmdoa
not eliminate or limit the liability of a Director for:

(8)  abreach of a Director's duty of loyalty to the Corporation or its shareholders;

) nmorominhnnmingmdﬁiﬂmr:hu!mo!mhmﬁownﬁmmoukm“ﬁm
violation of the law;

(©)  atransaction from which a Director received an improper benefit, whethar or not the
benefit resulted from an action taken within the scope of the Director's office;

(3] mmoromhdmfmwlﬁchthalhbﬂityofabhmhqueulymﬁddfaby
statuts; or

r
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(e) an act related 10 an uniawsh! stock repurchase or payment of 2 dividend.
ARTICLE TWELVE
Meetinos
Special mestings of the shareho!ders of the Corporation may e caled /a) v the President ofthe
Corporation, the Board of Directors, or such other DErsen or persons as may be autlorized in the 3ylaws,

or (b) by the holders of at least Sfty percan: (50%) percent of all the shares entitled to vote at G
proposed special meeting.

ARTICLE THIRTEEN
Required Yoting Percentags
Whenever any action is to be taken by the Corporation that requires the vote or concurzarizs of

its sharcholders, the vote or concurrence of the hoiders of a majority of the issued and outstanding shares
of the Corporation shall be sufficient to approve or consent to such proposed acton.

ARTICLE FOURTEEN

Amendment of Bylawy

The Board of Directars is expressly authorized to make, alter or amend the Bylaws of the
Corporation or to adopt new Bylaws. '

r
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
OF
CORTET, INC.
(a Florida Corpeoration)

September 10, 1999

In accordance with Section 607.0821 of the Florida Business Corporation Act, the undersigned,
being all of the members of the Board of Directors of Cortet, Inc., a Florida corporation (the
"Corporation" or “Cortet”), hereby take the following actions and adopt the following resolutions by

unanimous written consent without a meeting, effective for all purposes as of September 10, 1899:

Approval of Merger of Cortet With and Into ADAC Healthcare Information Systems, Inc.

WHEREAS, this Corporation is a2 wholly-owned subsidiary of ADAC Healthcare Information

Systems, Inc. (“HCIS™), which, in turn, is an indirect subsidiary of ADAC Laboratories, a California
corporation ("Parent");

WHEREAS, Parent acquired this Corporation in May 1997,

WHEREAS, to simplify its corporate structure, Parent desires, among other things, to merge
Cortet into HCIS, o

WHEREAS, the Board of Directors of this Corporation believes it is in the best interests of this
Corporation to merge this Corporation into HCIS, with HCIS being the surviving corporation.

NOW, THEREFORE BE IT ) S

RESOLVED: That the Board of Directors believes it is in the best interests of this
Corporation that this Corporation enter into and execute an Agreement of Merger (the
"Merger Agreement") and Articles of Merger ("Merger Articles"), providing for the
merger of this Corporation with and into HCIS (the "Merger"), whereupon HCIS shall
be the surviving corporation, and the sole and separate corporate existence of this
Corporation shall cease. -

RESOLVED FURTHER: That the Merger Agreement and Merger Articles,
substantially in the forms attached hereto as Exhibits A and B, respectively, the Merger
and the other transactions contemplated by the Merger Agreement and Merger Articles o
are approved. o




RESQLVED FURTHER: That the Board of Directors and officers of this Corporation
are authorized on behalf of this Corporation to take such actions and execute and file such
documents as may be necessary or advisable to carry out and perform the obligations
under the Merger Agreement and Merger Articles, and to consummate the Merger and
the other transactions contemplated by the Merger Agreement and Merger Articles, and

to amend the Merger Agreement and Merger Articles if they deem such amendments to
be necessary or desirable.

RESOLVED FURTHER: That the officers of this Corporation are authorized and

directed to submit the Merger Agreement and the Merger Articles to the sole stockholder
of this corporation for approval.

RESOLVED FURTHER: That the officers of this Corporation are hereby authorized
and directed to take such action and do such things, including, without limitation, execute
and deliver any and all other documents as such officers shall deem necessary or
appropriate to accomplish the intent of the foregoing resolutions.

This Consent may be executed in counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Consent effective as of the date

first written above.
i /’ I
17 A
| : .

R.“Andrew Eckert

Sy, -

} Bruce M. Blanco

Qe Hpre

ﬂ;dy 1. Bowe




Exhibit A

Agreement of Merger



Exhibit B

Articles of Merger




