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ARTICLES OF INCORPORATION  '4L( 4 H,jf;.’}ji; 0F g
MedScan, Inc, !04

{Amendment Prior to the Issuance of Shares)

MedScan, Ine. (the “Corporation’), a corporation organized and existing under the Florida
Business Corporation Act (the “FBCA™), does hereby certify:

L The Corporation, pursuant 1o the provisions of Section 607.1007 of the FBCA bereby
adopts these Amended and Restated Articles of Incorporation (the "Restated Asticles”), which
accurately restate and integrate the original Articles of Incorporation of the Corporation filed on
Juns 12, 2003 and all amendments thereto.

II, The Restated Articles, including all amendments contained hercin, were duly and
unzamimnously approved and adopted by the Board of Directors of the Corporation on July 11, 2003,
in accordance with the provisions of Section 607.1005 of the FBCA.

.  The original Articles of Incorporation and all amendments and supplernents thereto are
hereby superzeded by the Restated Articles, which are as follows:

ARTICLE 1
NAME

The narpe of the Corporation is MedSean, ¥ne. (the “Corporation”).

ARTICLE ¥

OFFICE MATEING ADDRESS

The address of the Corporstion’s principal office end mailing address is 5810
Cattleridge Road, Suite C, Sarasota, Flogida 34232.

ARTICLETI
PURPOSE AND EFFECTIVE DATE

The Corporation is organized for the purpose of fransacting any and all lawful
business for which corporations may be incorporated under the laws of Florida The
Corporation’s effective date of formation shall be June 12, 2003. -—

ARTICLE IV
CAPITAL STOCK

A, Authorized Shares, The total number of shares of capital stock of all classes that
the Corporation will have the authority to issue i3 Six Hundred Thousand {600,000) shares, of
which (i) Three Hundred Thousand (300,000) shares, of a par value of $.001 per share, shall be a
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class designated as “Common Stock™; and (if) Three Hundred Thonsand (300,000) shares, of 2
par value of 5.001 per share, shall be designated as “Preferred Stock™. The designation, powers,
preferences and relative participating, optional or other special rights and the qualifications,
Lmitations and restrictions thereof in respect of each class of capital stock of the Corperation are as
follows:

B. Commaq Stock. Fach share of issued and outstanding Common Stock shall entitie
the holder thereof to one vote for each matter with respect to which shareholders have the Tight to
vote and to fully participate in all shareholder meetings. There shall be no cummiative voiing,
The hquidation rights of the holders of the Common Steck are subject to and qualified by the
tights and praferences of the Preferred Stock as hereinafter set forth.

. Preferved S¢ock. The Preferred Stock may be issued from time to time by the
Board of Directors in one or more series. The Board of Directors is hereby expressly anthorized
to provide for the issuance of all or any of the Temaining anthorized shares of the Preferred Stock
in one or more serics, and to fix the mumber of shares and to determine or alter for cach such
serics, such voting powers, full or limited, or no voting powers, and such designation, powers,
preferences, and relative, patticipating, optional, or other rights snd such qualifications,
limitations, or restrictions thereof, as shall be siated and expressed in the regolition or resointions
adopted by the Board of Directors of the Corporation providing for the issuance of such shares,
insofar as they are not inconsistent with the provisioms of these Restated Arficles of
Incorporation, and to the full extent permitted in accordance with the laws of the State of Florida,
The Board of Directors iz zalso expressly authorized to incresse or dscrease the number of
anthorized shares of any series subsequent to the issuance of shares of that series, but not below
the number of shares of such serics then outstanding. In case the numnber of shares of any series
shall be decreased in accordance with the foregoing sentence, the shares conpstiteting such
decrease shall resume the status that they had prior to the adoption of the resolution originally
fixing the mumber of awthorized shares of such series.

D. arf Preferred and Serfes B Preferred. A series of Prefermred Stock is
hereby designated and known as “Series A Preferred Stock™ and shall consist of Two Hundred
Thousand (200,000) shares, $.001 par value per share. A series of Preferred Stock is hereby
designated and known as “Series B Preferred Stock™ and shall consist of One Hundred Thousand
(100,000) shares, $.001 par value per share. The designations, preferences, privileges and powers
and relative, participating, optional or other special rights and qualifications, limitations or
restrigtions of the Series A Praferred Stock and the Series B Preferred Stock (sometimes
hereinafier collectively referred to as the “Preferred Stock™) shail be as follows:

1, Votigg Rights,

() Except es otherwise required by the Florida Business Corporation Act or
provided in these Restated Articles of Incorporation, the shares of Series A Preferred Stock shall
be voted together with the shaves of the Copymon Stock without distinction as o class or series at
each ampual or special meeting of sharcholders of the Corporation, and may act by wriiten
consent i the same manner a8 the Commeon Stock. Bach holder of a ghare of Series A Preferred
Stock will be cntitled to one vots for each share of Series A Preferred Stock held by such

(HO3000230553 7)
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shareholder. Such determination shall be made with (1) respect to 2 meeting of the shareholders
of the Corporation on the record date fixed for meeting, or (2) with respect 10 a written consent
of the shareholders of the Corporation, ox the effective date of such written consent. The Series
B Preferred Stock shall have 1o voting rights hereunder.

{b) Except as expressly provided herein or as required by law, so long as any
share of the Series A Prefered Stock remains outstanding, the Corporation shalf not take any of
the actions set forth in clauses (i) through (xviii) below, without the approval of the holders of
shares of Series A Preferred Stock constituting at least a majority of the voting power of the
shares of Series A Preferred Stock then outstanding,

£ Except as provided below in this clause (i), designate,
authorize or create, any class or series of equity securities or cquity-backed securities of the
Corporation or any subsidiaty, including without limitation, capital stock (including apy shares
of treasory stock) or rights, options, wamants or pther securities convertible inte or exercisable or
exchangeable for capital stock or any debt security which by its terms is convertible into or
cxchangesble for any equity security or has any other equity feature or any security that is a
combination of debt and equity {collectively, “Eqnity Securitics™); provided that the Corporation
may issue (a} shares of Series A Preferred Stock pursuant to a Securjties Purchase Agreement
daied as of July 11, 2003 (the “Purchase Agreement™); (b) warrants for shareg of Series B
Preferred Stock to the purchasers of Series A FPreforred Stock purssant to the Purchase
Agreement, and any shares of Beries B Preferred Stock for which such wamants may be
exercised; {c) warrants for shares of Common Stock issusble fo the pwrchasers of Series A
Preferred Stock pursuant to the Purchase Agreement, and any shares of Common Stogk for
which such warrants may be exercised; and (d) shares of Common Stock in connection with
employee stock option plans and similar incentive plans approved by the Board of Directors.

(i) In any wmanner alter or change the designations,
preferences, privileges or powers or relative, participating, optionsl or other special rights or
qualifications, limitations or resirictions of the Series A Preferred Stock or the Series B Preferred
Stock;

(iii) Incresse or decrease the aggregate number of suthorized
ghares of Common Stock or Preferred Stock;

(iv)  Authorize or issue, or obligate itself to suthorize or issue,
by reciassificatior or otherwise, any share of capital stock senior to, or op parity with, the Series
A Preferred Stock with respect to designstions, preferences, privileges or powers or relative,
perticipating, optional or other special rights or qualifications, ¥imitations or restrictions;

v} Except pursuant to s redemption right set forth in these
Restated Articles of Incorporation, redeesn or obligate itself to redeem any of the Equity
Securities of the Corporation or any subsidiary;

(vi)  Effect, or obligate itself or any subsidiary to effect, any
merger, sale, lease, assignment, transfer or other conveyance of more than fifty percent {50%) of
(FI03000230553 7)
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the assets of the Corporation or such suhsidiar);, or any consolidation or merger involving the
Corporation or such subsidiary, or any dissolution, liguidation or winding up of the Corporation
or such subsidiary;

{vii}) Effect an amendment or walver of amy provision of the
Corporatien’s Restated Arxticles of Incorporation ar By-laws;

{viil) Increase the number of members to &t on the Board of
Direstors io more than seven (7) members;

(ix) Declare or pay any dividends or make any distributions of
arvy kind with respect to any outstanding Equity Securities of the Corporafion or any subsidiary;

(x} Caunse itself or any subsidisry to bomow fimds, obtain
credit, guarantes or assume indebiedness, except for trads accoumts in the ordinary coumrse of
" business or ordinary course draws inder any revolving credit agresments;

(x1) Creale any scouzity interest in or any lien on the aggets of
the Corporation or any subsidiary, except in the ordinary course of business;

{'x:i) Enter or obligate itself or any subsidiary to coter into a
lease, or mcur a capital expense, in oxcess of $50,000 annuglly, to the extent that such lease or
expense is not part of a business plan or annusal budget approved by the Board of Directors:

(xiii) Undertake sny action that could cense the Hnancial
condition of the Corporation or any subsidiary {c be materially adversely affected;

{xiv) Form or otherwise cstablish 2 subsidiary of the
Corporation; except for subsidiaries acquired by the Corporation as a result of certain Stock
Purchase Apreements dated as of July 11, 2003 and a subsidiary of the Corporation formed in
connection with proposed acquisitions;

(xv} Increase by more than five percent (5%) the salary or bonns
paid to, or the sxpense account or the valus of fings benefits provided to, any sharcholder,
officer, director or management-level employee of the Corporation on the filing date of these
Restated Articles of Incorporation, except as otherwise approved by a majority of the Board of
Directors;

{xvi} Enter or obligatc itself or any subsidiary to enter into any
wansaction or arrengement with any sharcholder, officer, employee, director, or affiliate or
famnily member thereof, of the Corporation or such subsidiary, without the approval of 8 majority
of the Board of Directors;

(xvii) Cavse a material change in the natwe of the business or
sirategic direction of the Corporation or any subsidiary; and

(xviii} Purchase real estate.
{H03000230553 7}

lembladftiared/corparata/Rexmted Athicies of Incorporation.ledon



OT/11/72003 11:88 FAX 813 222 1705 SEUMARER LOOP KENDRICK ifioos

(03000230553 7)

.
¢

{c) The Board. of Directors shall consist of five {5} members. Noiwithstanding
the provisions of Asticle IV.ID.1(a) hereof], the holders of Series A Preferred Stock, as a class,
shall be entitled to designate three (3) members of the Board of Dirsctors for election and the
management of the Corporation shall be entitled to designate one (1) member of the Board of
Directors for elestion; and certain holders of Series A Preferred Stock and the management of
the Corporation shall be entitled to jointly designate one (1) member of the Board of Directors
for slection.

2. Ng Ippairment of Rights. The Corporation will not, without the approval, by vote
or written congent, of the holders of at least a majority of the then outstanding shares of Series A
Freferred Stock, with each share of Series A Preferred Stock to be entitled to one vofe in each
instance, by =amendment of these Restated Asticles of Incorpomation or through any
reorganization, transfer of assels, consolidation, merger, dissolution, issue or sale of securities or
any other voluntary action, avoid or seek 1o avoid the observance or performance of any of the
terms of the Series A Preferred Stock set forth herein. - —

3. Dividend Rights

{a) Bach issued and ouistanding share of Serics A Preferred Stock shall entitle the
holder of record thereof to receive dividends thereon, paid in cash, at the ammual ate of Eight
Percent (8%) of the Scries A Original Purchase Price (as defined in Article IV.D.4{z) herec).
The dividends shall be cumuistive and shall compound annually, Dividends shall accrue
regardless of whether the Board of Directors has declared a dividend payment or whether there
are any profits, surplus or other funds of the Corporation legaily available for dividends. Any
dividends which accruc pursuant to this Acticle IV.D.3 and which are not paid shaill be
classified as “accenmilated dividends™ and shall remain “accnmulated and unpaid dividends™
until paid or otherwise canceled pursuant to the Restated Articles of Incorporation. The rights
of the holders to the payment of dividends on the Series A Preferred Stock shall be subordinate
to the Senior Debt. Notwithstanding the foregoing, in no event shall any dividends be paid in
the case of Series A Preferred Stock unless, at the time such dividends are paid, there are
rctained earmings of the Corporation available for such payment in accordance with the
provisions of Section §07.06401 of the FBCA (the “Dividend Payment Restriction”). The
Series B Preferred Stock shall have oo dividend rights bereunder.

(v} No dividends or cther distributions shall be paid or any Common Stock or
other equity securities of the Corporation while any dividends on the Series A Preferred Stock
remain sccumulated samd unpaid. Mo dividends or other distributions thall be declared or paid on
arty Common Stock unless a dividend or distribution is declared and paid with respect to all
ocutstanding shares of Series A Preferred Stock at the same time as such dividends or
distributions are paid on the Comroen Stock i an amount for each such share equal to the
amount of such dividends or distributions paid on a share of the Common Stock.

(c) In the event that the Corpora:‘ﬁon shall declare a distibution (other than any
distribution described in Artcle IV.I13.4{a)) payable in securities of other persons, evidences of
indebiedness igened by the Corporation or other persons, assets (excluding cash dividends) or

(303000230553 T}
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options or rights to purchase any such securities or evidences of indebtedness, then, in each case
the holders of the Serias A& Preferred Stock shall be entitled to 8 proportionate share of any such
distribation a3 thongh the helders of the Series A Preferred Stock were holders of an cquivalent
number of shares of Common Stock of the Corporation.

4. Preferences on Liguidation, Dissolution, gte.

{a) Liguidation Preference. Upon any dissolution, liquidation, or winding up of
the Corporation, whether voluntary or involuntary, after payment of all amounis owing io
holders of any capital stock ranking senior to the Series A Preferred Stock, the holders of
outstanding shares of Series A Preferred Stock 4nd Series B Preferred Stock will be entitled to
receive, out of the assets of the Corporation remaining after all of the Corporation’s debts and
tiabilities have been paid or otherwise provided for, but before any payraents have been made to
the holders of Common Stock or any other clags or series of capital stock of the Corporation
ranking junior in preference to the Sexies A Preferred Stock, (i) an amount equal to $100 per
ghare {the “Series A Original Purchase Price™) for each share of Saries A Preferred Stock then
held by them, plus (ii) an amount equal to a1l accumulated and unpaid dividends on such shares
of Scries A Preferred Stock {whether or not earned or declared) (the “Dividend Component™)
(the sum of the Secrics A Original Purchase Price plus the Dividend Component as to cach share
being referred to herein as the “Series A Apgregate Liquidation Preference™), plus (iii) an
amount equal to $100 per share for each share of Series B Preferred Stock (as to each ghare, the
“Series B Liquidation Value” and as to all holders entitled therefo, the “Series B Aggregate
Liquidation Preference’™) held by thern, If uponr any such dissohation, iguidation, or winding up
of the affairs of the Corporation, whether voluntary or involuniary, the assets of the Corporation
available to be distribuied as aforesaid among the holders of the Sedes A Preferred Stock and
Serias B Preferred Stock shall be insufficient to permit the payment in full to them of the Series
A Aggrogate Liquidation Preference and the Serigs B Aggregate Liquidation Preference, then the
entire asseis of the Corporation so io be chsinbuted shall be distribuied ratably based upon the
Series A Aggregate Liquidation Preference and the Series B Liquidation Preference among such
bolders of the Preferred Stock. In no cven shall, thc Dividend Componcnt cxceed the amount of
the retained samings of the Corporation available for such payment in accordance with the
provisions of Section 607.06401 of the FBCA.

(b) Remaining ¥ iguidating Distributions. After payment has been made in fall to
the holders of Series A Preferred Stock and Serigs B Prefervad Stock of their Series A Aggregaie
Liquidation Preference and Series B Liquidation Preferemce, all remaining assets of the
Corporation aveilable for distribution shall be distributed ratably to the holders of the Common
Stock.

(c) Asseis other than Cash  Tf assets other tham cash are to be distributed to any
holders of Serics A Preferred Stock, Series B Preferred Stock or Common. Stock pursuant to
Article TV.D. 4 hereof, the amount received by such holders upon receipt of those assets shall be
desmed 10 be the fair market value of such aﬁscts ag determined in good faith by the Board of
Direciors of the Corporation in accordance WJth sound financial practice. I shares of stock or
other securities are distributed to any holders of Preferred Stock or Common Stock pursuaot to
Article IV. D4 hereof, the fair market valus sha.ll mean per share or unit of such security, at eny
(HO03000230553 7)
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date, the average of the daily market prices for the twenty (20} trading business days ending on
the second trading day immediately preceding the date of distribution. The wmarket price for each
such business day shall be the last sales price on such day as reported on the consolidated
transaction reporting system for the principal securities exchange on which the shares of stock or
other securities being distributed pursuant to Ariicle A4 hercof is then listed or admitted to
trading (or, if applicabls, the last sale price reported by the National Association of Securities
Dealers Automated Quotation Service {“NASDAQ™) National Market Sysicm), or, if no sale
takes plase on such day on any such exchange or no such sale iz quoted on such system, the
average of the closing bid and asked prices cn such day as so reported, or, if such securitics arc
not then Hsted or admitted to frading on any stock exchange, the market price for each such
business day shall be the average of the reporied closing bid and asked prices on such day in the
over-the-counter market, as reported by NASDAQ. If no market prices are reporied, then the
market price shall be the fair markst valne as determined in good faith by the Boand of Directors.
If such securities are subject to an agreement or ofher restriction limiting their free marketability,
the loss of that marketability shall be considered by the Board of Directors in making its
determination of fir market value.

{) Decmed Liquidations. A consolidation, merper or reorganization of the
Corporation with or into any ather corporation or corporations in which the sharcholders of the
Corporation shall own less than fifty percent (50%) (calcnlated on an a5 converted basis, fully
diluted} of the voting securities of the surviving corporation or any transaction or series of
related transactions in which in excess of fifty perceunt (50%4) of the Corporation's voting power
is fransfirred or the sale, transfor or lease of Bfty percent (50%) or more of the assets of the
Corporation shall be desmed a liguidation, dissolution or winding up within the meaning of this
Article TV.D.4 (each, 2 “Deemed Liquidation™). The provisions of this Asticle IV.D.4 shall not
apply to any reorganization, merger or consolidation involving (1} only a change in the state of
incorporation of the Corporation, (2) 2 merger of the Corporation with or info a wholly-owned
subsidiary of the Corporation which is incorporated in the United Staies of Americg, or (3) =
merger of the Corporation with or into an entity, substantislly all of the outstanding sqnity
securities (or eguity-linked securities) of which are owned by then current holders of the Sexies
A Preferred Stock or their affiliates.

5. Conversiop Rizhits. Neither the Series A Preferred Stock nor the Serics B Proforred
Stock shall have any conversion rights herennder. .

6. Redemption of Series A Preferred Stock.

{(a) The Corporation will redeem from such holder of shares of Series A Preferred
Stock the shares of Series A Praferred Siock owned by such holder, st a price equal to, in the
case of each thare of Series A Preferred Stock, (i} $100 (subject to appropriate adjustment in the
event of any dividend, stock split, combination or other similar recapitelization of such shares},
(i) plus any accurmulated and unpaid dividends thereon (whether or not carned or declared) (the
“Series A Mandatory Redemption Price”) at the earlier of the following (the “Mandatory
Redemption Events™): {A) the seventh {7y anniversary of the Series A Originsl Issue Date, (B)
the clasing of a firmly underwritten puoblic offering pursuant o an effective registration
statement under the Securities Act of 1933, as amended, covering the offer and sale of Cemmon
{H03000230553 T}
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Stock for the account of the Corporation in which the net cash proceeds to the Corporation (after
wnderwriting discounts, comynissions and faés) are pot less than $25,000,000 (a “Qualified
Offeritig™, (C) a change of control of the C%rporaﬁcn pursuant to which Saugatuelc Capital
Company Limited Partnership IV SBIC ceases to own at least thirty percent £30%) of ihe
outstanding common stock of the Corporation tor the equivalent in voling power of any class or
¢lasses of securities of the Corporation entitledto vote in elections of directors), () dissohition,
winding vp or lignidation of the Corporation; or (E) a Deemed Liquidation. The date upon

which a Mandatory Redemption Event rs it hereinafter referred to as the “Mandatory
Redemption Date ™ The rights of the holders 1o the redemption of the Serisg A Preferred Stock
upon the occurrence of a Mandatory tion Event shall be subordinate to the Senior

Debt. The Corporation shall provide nofice in accordance with Article IV.D.6(f) of any
Mandatory Redemption Event, specifying the time and place of redemption and the Mandatory
Redemption Price, 10 each holder of record of :Smes A Preferred Stock at the address for such
holder fast shown on the records of the tramsfer agent therefore {or the records of the
Corporation, if it serves as its own transfer agent), not less than twenty (20) days prior o the
Mzndatory Redemption Date. ¢

{b) TUpon the occurrence of}any Mandatory Redempiion Event specified in
paxagraph (&) above, the outstanding shares ?E Serics A Preferred Stock shall be redeamed
antorpatically without any fiuther action by the holders of such shares and whether or not the
certificates represenfing such shares are surrendered to the Corporation or its trausfer agent. The
Corporation shall effect such redemption by paying in cash in exchange for the shares of Series
A Preferred Stock to be redeemed a sum equ ] 1o the Mandatory Redemption Prce, but in no
event shall the amount of accumulated but unpaid dividends excesd the amount of retained
earnings of the Corporation, available for such payment in accordance with the provisions of
Section 607.06401 of the FBCA.

{c) If the funds of the Corporatjon legally available for redemption of Seriss A
Preferred Stock on a8 Mandatory Redemption [Date are insufficient fo redeem the number of
ghares of Series A Preforred Stock required unger Article TV.D.G to be redeemed on such date,
those funds which are legally availgble wili be need to redeem the maximum posaible number of
siach shares of Series A Preferred Stock ratably{on the basis of the number of shares of Series A
Preferred Stock which would be redeemed on such date if the finds of the Corporation legally
available therefor had been sufficient to redeem)ail shares of Series A Preferred Stock reguired to
be redeemed on such date. At any titme thersafier when additional funds of the Corporation
become legally available for the redemption of Series A Preferred Stock, such finds will be
used, at the end of the next succeeding fiscal c!luarter, to redeem, to the extent of the available
fimds, the balance of the shares which the Cm-pﬁ"ration theretofore was obligated to redeem.

{d) Unless thers shall have bean » defanlt in the payment of the Mandatory
Redempfion Price, on such Mandatory Redeml!:ﬁau Date all rights of cach holder of shares of
Series A Preferred Stock az a sharsholder of the Corporation by reason of the ownership of such
shares will cease, except the right to receive fhe Mandatory Redemption Prce for such shares,
without interest, upon presentation and surrender of the certificate representing such shares, and

(HO3000230553 7) ,
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such shares will not from and after such Mandatory Redemption Date be deemed to be
putstanding.

{c) Any Serics A Preferred Stock redeemed pursnant to Arxticle IV.D.6 will be
canceled and will not under any circumstances be reissued, sold or transierred and the
Corporation may {rom time to time take such ‘appropriate action as may be necessary to reduce
the authorized nomber of shares of Series A Preferred Stock accordingty.

(D) Any notice required by the provisions of this Article IV.D.6 shall he in writing
and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (if)
when sent by confimmed telex or facsimile if sent during normal business hours of the recipient;
if not, then on the next business day, (iii} five (5) days after having been sent by registered or
certified mail, retiun receipt requested, postage prepaid, or (iv) one (1) day after deposit with a
natonally recognized overnight courier, having specified next day of delivery, with wrilten
verification of receipt. All notices shall be addressed fo sach holder of record at the address of
such holder appearing on the books of the Corporation.

7. Redemption of Series B Preferred Stock.

(a) Tmmediately upon the cdlosing of a redenption of the Seriss A Preferred
Stock pursuant to Asticle IV, D.6 above {the “Series B Redemption Date™), the Carporation shall
redeem from any source of funds legally available therefor, the Series B Prefemred Stock, if any,
in total. The Corporation shall effect such redemption by paying in cash an amount per share
equal to the Series B Liquidation Value foi each of the shares of Series B Preferred Stock being
redesmed (the “Series B Redemption Price™) on the Serdes B Redemption Date.

{(b)  The Corporation shall provide notice in accordance with Article IVID.6(f)
of any rederaption of Series B Preferred Stock, specifying the time and place of redemption and
the Serics B Redemption Price to each holder of record of Series B Preferred Stock at the address
for such holder last shown on the records of the transfer agent therefore {or the records of the
Corporation if it serves as its own trausfer agent}, not less than twenty (20) days prior to the
Series B Redemption Date. On the Seriss B Redemption Date, any redemption effected pursuant
to this Section IV.I.7{b) shall be made on a pro rata basis ammong the holders of Series B Preferred
Stock based upon the total number of shares of Series B Preferred Stock held by each holder. On
or after the Series B Redemption Date, cach bolder of Series B Preferred Stock to be redeemed
shall surrender to the Corporation the certificate or certificates representing such shares, in the
manner and at the place designated in the Series B Redemption Notice, and thereupon ﬂle Series
B Redemption Price shall be payeble to the order of the person whose name appears on such
certificate or certificates as the owner thereof and each surrendered certificate shall be
cancelled. In the cvent less than ail the shares represented by any such certificates are
redeemed, new certificates shall be issued representing the umredesmed shares. '

{c) From and afier the Series B Redemption Date, unless there shall have been
a default in payment of the Series B Redemption Price, all rights of the holders of shares of
Series B Preferred Stock designated for redemption in the Series B Redemption Notice (except
the right to receive the Series B Redemption Price upon surrender of their certificate or
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certificates) shall cease with respect to such shares, apd such shares shall not thereafter be
transfeved on the books of the Corporstion or be deemed to be ontstanding for amy purpose
whatsoever. If the funds of the Corporation legally availsble to redeem sharcs of Seriss B Preferred
Stock on the Seriss B Redemption Date are insufficient to radeen the total oumbex of shares of Series B
Preferred Stock to be redeamed on such date, any shares of Series B Preferred Stock not radeemed
shall remgin ouistanding and be extitled to all the rights and preferences of Sexies B Preferred Stock
provided hevein. At any time thereafier when additional fimds of the Corporation are legally gvailable
fisr the redemption of shares of Serjes B Preferred Stock, such funds will nmediately be uged 1o
redeem the balance of any Series B Preferred Stock which the Comporation has become obligated to
redecm on the Series B Redemption Date but which has not redeemed.

8. No Reissuance of Series A Preferved Stock or Series B Ereferred Stock, No
ghare or shares of Series A Preferred Stock or Series B Preferred Stock acquired by the

Corporation. by reason of redemption, puchase, conversion or otherwise shall be reissued, and
all such shares shall be canceled, retired and eliminated from the shares which the Corporation
shall be authorized 1o issue. The Corporation may from time to time take such appropriate
corporate action &8 may be necessary to reduce the asthorized number of shares of the Series A
Preferred Stock or Series B Preferred Stock accardingly.

2. Notices of Record Date. In the event of:

{2) any taking by the Corporation of a record of the holders of any class of
securities for the purpoxe of determining the holders thereof who are entitled to receive any
dividend or cther distribution, or any right to subscribe for, purchase or otherwise acguire any
shares of stock of any class or any other securities or property, or to receive any other tght, or

{b) any ecapital reorgamization of the Corporation, any reclassification or
recapitalization of the capital stock of the Corporation, any merger or consalidation of the
Corporation, or any transfer of all or substantially all of the assets of the Corporahon to any other
Corporation, or eny other entity or person, or

{c) any volumiary or inveluntary dissolution, liguidation or winding up of the
Corporation,
then and in each such event the Corporation shall deliver or cause to be delivered to cach holder
of Series A Preferred Stock a notice specifying (i} the date on which any such record is to be
taken for the purpose of such dividend, distribution or right and a description of such dividend,
distribution or right, (i1} the date om which any such reorgapization, reclassification,
recapitalization, transfer, consolidation, merger, dissolution, liquidahon or winding up is
expected 10 become effective. Such notice shall be mailed at least twenty (20) days prior o the
date specified in such notics om which such action is to be taken.

18. Waiver. Any of the rights of the holders of Series A Preferred Stock set forth
hercin may be waived by the affirmative vote or writien consent of the holders of Serics A
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Preferred Stock conatifufing at least a majority of the voting power of the shares of Serics A
Preferred Stock than outstanding,

ARTICLE V

REGISTEREY AGENT AND OFFICE

The name of the registersd agent of the Corporation and the strect address of the
registered office of the Corporation are as follows:

Namsg Address
Diarrell C, Smith : 101 East Kennedy Boulevard
Suite 2800

Tampa, Florida 33602

ARTICLE VI
FREEMPTIVE RIGHTS

The shareholders of the Corporation shall have the preemptive tights as set forth in the
Shareholders Agreement of even date herewith.

ARTICLE VI
INDEMN[FICATION
The Corporatien shall indemnify any person who is or wes a director, officer, employee or
agent of the Corporation or was serving at the request of the Corporation as a director, officer,
eraployee or agent of another corporation, partnership, joint venture, trust or other enterprise, 1o the
fulest extentt permitted by law,

IN WITNESS WHEREOF, the undersipried sole member of the Board of Directors has
executed these Amended and Restated Articles of ncorporation July _ff |, 2003,

MEDSCAN, INC.

p N

Mamnies

* GergeShaunnessy, @r
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