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409 E. Gaines Straast
Tallahassee, Florida 32301
Attention: Bureau of Corporate Records
Re: Rx Automation Incorporated
Ladies/Gentlemen:
Enclosed herewith is the original and one copy of the Articles
of Incorporation of Rx Automation Incorporation along with the
Acceptance of Registered Agent.

We also enclose herewith our check in the amount of $131.25 to
cover the filing fees as followa:

Filing Fea $ 35,00 e
Registered Agent Fee 35.00 ..,
Certified Copy 52.50 P
Cert. of Good Standing 8,75 .
—
$131.25
= 92
Please return a certified copy of the Articles and Certifica®a 2
of Good Standing to this office. Thank vou. - ’é_‘"
=
(7
Sincerely,
ICHAEL A. SCHROEDER
MAS/bmb
Enclosures
¢c: Mr. Patrick Gostley
(via regular mail, w/encl.) 2%
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ARTICLES OF INCORPORATION DIVISIC FCURPORET l%HS
or 95HAR 27 AMIO: 11

Rx Automation Incorporated

Article I
Nameo

The name of the corporation i1ias Rx Automation Incorporated.

Article IX
Duration

This corporation shall have a perpetual existence,

Article IIX
FPurpose

This corporation is organized for the purpoge of tranpacting

any and all lawful business for which corporations may be
incorporated under the Florids Business Corporation Act, as

amended.

Article IV
Address
The principal place of business or mailing address of this
corporation shall be: 931 FPalm Trail #1, Delray Beach, Florida

33483,

Article V
Capital Stock
The corporation is authorized to issue 2,000,000 shares of

$.01 par value common stock.




Article VI

mummmmmwm

The street address of the initial regiyterad office of this
corporation is ¢/o Schroeder and Larche, P.A, One Boca Placae, fuite
319-Atrium, 2255 Glades Road, Boca Raton, Florida 33431-7313 and
the name of the initial reglatered agent of this corporation at the

address 1s Michael A, S8chroeder.

Article vII
Initisl Board of Directors
This corporation shall have one {1) director initially. The
number of directors may be elther increased or diminished from time
to time but ghall never be less than one (1). The name and addreas
of the initial director of this corporation is:
Patrick Gostley

5931 Palm Trail #1
Delray Beach, Florida 33483

Article VIII
incorporator
The name and address of the person gigning these Articles is:
Michael A. Schroeder, Schroeder and Larche, P.A., One Boca Place,

Sulte 319-A, 2255 Glades Road, Boca Raton, Florida 33431-7383,

Article IX
Powers
This corporation shall have all the corporate bowers

enumerated in the Florida Business Corporation Act.




Article X
dndemnifjcation

This corporation shall indemnify ite officers and direators,
and may indsanify its employees and agents, to the fullest extent
permitted by the provisions of the Florida Business Corporation
Act, as the sames may be amended and supplemented, from and againot
any and all of the sxpenses or liabilities incurred in defending a
eivil or criminal proceeding, or other matters referred to in or
aovered by said provisions, including advancement of expensesn prior
to the final diasposition of such proceedings and amounts pald in
settlement of such proceedinge. The indemnification provided for
herein shall not ba deemed exclusive of any other rights to which
those indemnified may be entitled under any bylaw, agreement, vote
of shareholder or disinterested directors or otherwisw, both am to
action in his or her official capacity and as to action in another
capacity while holding such office. Such indemnification shall
continue as to a person whe has ceased to be a director, officer,
employee or agent, and shall inure to the benefit of the heirs and
personal representatives of such a person. An adjudication of
liability shall not affect the right to indemnification for those

indemnified,

Article XI
Amendment
This corporation reserves the right to amend or repeal any

provisions contained in these Articles of Incorporation, or any




amendment hereto, and any right confarred upon the shareholdar(s)

is subject to this reservation.

Artiale XIIIX
Bylaws
The bylaws may be adopted, altered, amended or repealed by
elther the gshareholders or the Board of Directors, but the Board of
Directors may not amend or repeal any Bylaw adopted by shareholders
if the sharusholders specifically provide such Bylaw 18 not subject

to amendment or repeal by the directora.

Article XIII

Beginning of Corporate Existence
The date when corporate existence shall begin shall be the

date that these Articlas of Incorporation are filed, as evidenced

by the Department of State’s date and time endorsement.

IN WITNESS WHEREOF, the undersigned incorporator has executed
these Articles of Incorporation this day of March, 1995,

o) Pl

MICHAEL A. SCHRQEDER,
Incorporator
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Pursuant to the provisions of the Florida Businesas Corporation
Act, the underasigned having been named as registered agent and to
accept service of process, (1) does hereby accept his appointment
8 registered agent on whigh Process may be served within the State
of Florida for the proposed domestic corporation named in the
foregoing Articles of Incorporation, and (i1) does further agree to
at in suci capacity and to aomply with the proviasions of ai}
statutes r lative to the proper and complete performance of his
duties, an. (iii) is familiar with and accepts the dutias and
obligationi of registered agent for the proposed domestic
corporatica,

Dated: March %1, 1995

CHAEL A. SCH EDER,
Registered Agent

¢/o Schroeder and Larche, P.A.
One Boca Place, Suite 319%-Atrium
2255 Glades Road

Boca Raton, Florida 33431-7313

(GOSTLEY\RXAUTO. ART)




ARTICLES OF MERGER
Merger Sheet

MERGING; ~~~~~~~-sT T T T TR

RAX ACQUISITION CORP., a Florida corporation, document number
P97000026211

INTO

RX AUTOMATION INCORPORATED, a Florida corporation, P95000024532,

File date: March 27, 1997

Corporate Specialist: Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

L of o
RX ACQUISITION CORP, N-N
(a Florida corporatlon) ??wg :% g\
and . e
RX AUTOMATION INCORPORATED zZo o T
(a Florida corporation) D2 :‘&'“
o, W

(the "Act"), RX ACQUISITION CORP., a Florida corporation (the "Disap fmg
Corporation”), and RX AUTOMATION INCORPORATED, a Florida corporation¥(the
Surviving Corporation"), hereby file these Articles of Merger providing as follows:

1, ﬂu_lu)LMguf_[ Attached as Exhibit A is a copy of the Agreement and Plan of
Merger dated as of 1[3e , 1997 between the Disappearing Corporation and the
Surviving Corporation setting forth the plan of merger for the merger of the Disappearing
Corporation with and into the Surviving Corporation (the "Plan of Merger").

2. Effective Time. The merger of the Disappearing Corporation with and into the
Surviving Corporation in accordance with the Plan of Merger is to become effective as of the
date on which these Articles of Merger are filed by the Florida Department of State.

3. Adoption of Plan of Merger. The Plan of Merger was adopted and approved
in accordance with the provisions of the Act by the unanimous written consent of the sole
director and sole sharcholder of the Disappearing Corporation on e, 20 , 1957 and al!
of the directors and the, holders of a majority of the outstanding shares of the Surviving

Corporation on __{_ﬁ,k1997.

IN WITNESS WHEREQF, these Articles of Merger have been duly executed on behalf
of each of RX ACQUISITION CORP. and RX AUTOMATION INCORPORATED by their
respective duly authorized officers, as of the ¢** day of , 1997,

RX ACQUISITION CORP., a Florida
corporation

s Josbisn ) S

Colin Jones, President

RX AUTOMATION INCORPORATED,
a Florida corporation

By: Q s, A guu-

Name: Couim N, JTodEs

Title: §Fo.

CORPISSHMDOOINLCFASGL.02C
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AGREEMENT AND PLAN OF MERGER
between
RX AUTOMATION INCORPORATED
(a Florida corporation)
and
RX ACQUISITION CORP.
(a Florida corporation)

This Agreement and Plan of Merger is made and entered into as of __// &= |, 1997
between Rx Automation Incorporated, a Florida corporation (the "Surviving Corporation”), and
Rx Acquisition Corp., a Florida corporation (the "Disappearing Corporation").

- In consideration of the mutual covenants set forth in this Agreement and Plan of Merger,
the Surviving Corporation and Disappearing Corporation hereby covenant and agree as follows:

1. In accordance with the provisions of this Agreement and Plan of Merger, and the
provisions of the Florida Business Corporation Act (the "Act"), at the Effective Time (as defined
below), the Disappearing Corporation shall be merged with and into the Surviving Corporation
(the "Merger"), the separate corporate existence of the Disappearing Corporation shali cease,
and the Surviving Corporation shall continue its corporate existence pursuant to the laws of the
State of Florida under its present name. (The Disappearing Corporation and the Surviving
Corporation are sometimes hereinafter collectively referred to as the "Constituent
Corporations.")

2. The Merger shall become effective on and as of the date Articles of Merger, in
the form attached as Exhibit A hereto, are filed with the Florida Department of State (the
"Effective Time") in accordance with the applicable provisions of the Act.

3. As of the Effective Time, the Surviving Corporation shall possess and retain every
interest in all assets and property of every description of the Constituent Corporations, and all
rights, privileges, immunities, powers, franchises and authorities of a public or private nature
of each of the Constituent Corporations shall be vested in the Surviving Corporation, without
further act or deed. Title to and ali interests in any and ail real, personal and intangible property
and assets vested in either of the Constituent Corporations shall not revert or in any way be
impaired by reason of consummation of the Merger.

4, At the Effective Time, all obligations and liabilities of each of the Constituent
Corporations shall be deemed obligaiions and liabilities of the Surviving Corporation without
further act or deed upon consummation of the Merger and the Surviviig Corporation shall be
liable for all such obligations and liabilities of each of the Constituent Corporations outstanding
as of the Effective Time.

CORP952M00\LCFAS0S 02D
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W v 'S, At the Effective Time, as a result of the Merger and wllhout ariy further action

on the part of the Constituent Corporations or otherwise:

(@)  The Articles of Incorporation of the Surviving Corporation in effect
immediately prior to the Effective Time shall continue in effect and shali be the Articles of
Incorporation of the Surviving Corporation, without change.

(b)  The Bylaws of the Surviving Corporation in effect immediately prior 10
the Effective Time shall continue in effect and shall be Bylaws of the Surviving Corporation,
without change,

(c)  Each shure of the capital stock of the Surviving Corporation issued and
outstanding as of the Effective Time shall be cancelled and converted into common stock of
Automated Health Technologies, Inc., the sole sharcholder of the Disappearing Corporation
("AHT"), at the conversion rate of one share of common stock of AHT for each share of
Surviving Corporation issued and outstanding.

(d)  Each share of the Disappearing Corporation issued and outstanding as of
the Effective Time shall be cancelled and returned without the payment of any consideration
therefor and shall cease to exist.

6. This Agreement and Plan of Merger may be executed in one or more
counterparts, each of which shall be deemed to be an original but all of which together shall
constitute a single instrument,

IN WITNESS WHEREOF, this Agreement and Plan of Merger has been executed on
behalf of each of RX AUTOMATION INCORPORATED and RX ACQUISITION CORP. by
their respective duly authorized officers, ail as of the date and year first above stated.

RX AUTOMATION INCORPORATED, a Florida

corporation

By: Q‘AM. b (-;2}_?\-—
Name: 2o & Jeatad
Title: ceo.

RX ACQUISITION CORP., a Florida corporation

By: CZ&.«- Z{/Qhu—-
Colin Jones, PreSident

CORPISSINDOOINLLFASDL. D
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