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The undersigaed, President of sutemared Health Techrologies, Inc., & corporalion 5
organized and existing under and oYy virtue of the Fiorida Business Corporation Act {the 4

L1

"Corporation®), dogs hereby certify:
i The name of the Corporation is Autometed Healih Technologies, Inc..

2. The Axtcles of Incorporation of the Corporation are arneaded and resiated as
described on ihe attached Amended and Restated Articles of TnooTporation.

3. The Amended and Restated Articies of neorporation were adopted by the
shareholders and diveciors of the Corporaticn by uranimous writiert consenis dated as of
Movember 18, 1997,

[N WITNESS WHEREOTE. the andessigned President of the Corporation Ras execiled
this Certificate tais /2 _ day of January, 1938,

Propared By

Limela €. Fracier, Bog.
Blgrids Bar Number 0950035
Broad and Caszel

Wiami Center, Sulte 3600
201 South Biseayne Bowlevard
wilam, Fiorids 33138
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AMENDED AND RESTATED .9«{% -\—3, 2{5}.
ARTICLES OF INCORPORATICN - ’5.;9-? %
OF ‘-ﬁa’& %
AUTCMATED HEATLTH TECHNOLCOGIES, INC. Q&% 4
i
e
)
Article I . -~
Name

The name of the Corporation is AUTOMATED HEALTH TECHNOLOGIES,
INC. (the "Corporation"}.

Article II
Purpose

The Corporation "is organized for the purpose of transacting
any and all lawful business for which corporations may be
incorporated under -the Florida Business Corporation Act, as
amended. - =

Article ITIT
Address

The principal place of business or mailing address of the
Corporation shall be: 1025 N.W. Park of Commerce Avenue, Delray
Beach, Florida 33445.

Article IV
Capital Stock

The aggregate number of shares of all classes of capital = -
stock which this Corpdration shall have authority to issue is One
Hundred Million {3100,000,000), consisting of (i) Ninety-Five
Million (95,000,000) shares of common stock, par value $.01 perxr
share (the "Common Stock"), and (ii) Five Millionr (5,000,000)
shares of preferred stock, par wvalue $.001 per share (the
"Preferred Stock").

The designations and the preferences, limitations and
relative rights of the Preferred Stock and the Common Stock of the
Corporation are as follows: ' ) S -

A, Provisipnsngelating to the Ereferred Stock.

i. °~The Preferred Stock may be issued from time to
time in one or more classes or series, the shares of each class or
series to have such designations and powers, preferences and
rights, and qualifications,*limitations and restrictions thereof
as are stated and expressed herein and in the resolution or

CORPAI9SZMVO0INLCFYS08.19A
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resolutions providing for the issuance of such class or series .
adopted by the Board of Directors as hereinafter prescribed.

2. Authority 1is Thereby expressly granted to and
vested in the Board of Directors to authorize the issuance of the
Preferred Stock from time to time in one or. more. classes or
series, to determine and take necessary proceedings fully to
effect the issuance and redemption of any such Preferred Stock
and, with respect to. each class or series of Preferred Stock, to
fix and state by the resolution or resclutions from time to time
adopted providing for the issuance thereof the following:

a. whether or not the class or series is to
have voting rights, full or limited, or is to be without
voting rights; '

b. the number of shares to constitute the
class or series and the designations thereof;

C. the preferences and relative, participants
optional or other special <rights, if  any, and the
qualifications, limitations or restrictions thereof, if any,
with respect to any class or series;

d. whether or not the shares of any class or
series shall be redeemable and i1f redeemable the redemption
price or prices, and the time or times at which and the
ferms and conditions upon which, -such shares shall be
redeemable and the manner of redemption;

e. whether or. not the shares of a class or
series shall be subject to the operation of retirement or
sinking funds to be applied to the purchase or redemption of
such shares for retirement and, if such retirement or
sinking fund or funds shall be established, the annual
amount thereof and the terms and provisions relative to the
operation thereof; ' '

£. the . dividend rate, if any, whether any
such dividends are payable in cash, stock of the Corporation
or other property, the conditions upon which and the times
when any such dividends are payable, the preference to or
the relation to the payment of the dividends payvabkle on any
other. class or classes or series of stock, whether or not
such dividend shall be cumulative ox noncumulative and, if
cumulative, the date or dates <from which such dividends
shall accumulate;

CORPAI9S20\000 \LCFY508.19A
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g. the preferences, 1if any, and the amounts
thereof which the holders of any class or series thereof
shall be entitled to receive upon the voluntary or
involuntary dissolution of, or upon any distribution of the
assets of, the Corporation;

h. whether or not the shares of any class or
series shall be convertible into, or exchangeable for, the
shares of any other class or classes or of any other series
of the same or any other class or classes of stock of the
Corporation and the conversion price, ratio or rate at which
such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and expressed or
provided for in such resolution or resolutions; and

i. such other special rights and protective
provisions with respect to any class or series as the Board
of Directors may deem advisable and in the best interests of
the Corporation.

The shares of each class or series of Preferred
Stock may vary from the shares of any other series thexeof
in any or all of the foregoing respects. The Board of
Directors may increase the number of shares of Preferred
Stock designated for any existing class or series by a
resolution adding to such class. or -series authorized and
unissued shares of Preferred Stock not,K designated for . any
other class or series. The Board of Directors may decrease
the number of shares of.Preferred Stock designated for any
existing class or series by a resolution, subtracting from
such series unissued shares of Preferred Stock designated
for such class or series, and the shares so subtracted shall
hecome authorized, unissued and undesignated shares of
Preferred Stock. '

B. Provisions Relating to the Common Stock.

1. Except as otherwise reguired by law or as may
be provided by the resolutions of the Board of Directors
authorizing the issuance of any class or series of Preferred
Stock, as herein above provided, all rights to vote and all
voting power shall be vested exclusively in the holders of
Common Stock.

2. Subject to the rights of the holders of the

CORMI9520\000N\LCFYS08. 194
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Prefefred Stock, +the holders of Common Stock shall be
entitled to receive when, as and . if declared by the Board of
Directors, out of _funds legally available therefor,
dividends payable in cash, stock or otherwise.

3. Upon any liquidation, dissolution or winding-
up of the Corporation, whether voluntary or involuntary, and
after the holders of the Preferred Stock shall have been
paid in full the amounts to which they shall be entitled (if
any) or a sum sufficient for such payment in full shall have
been set aside, the remaining net assets of the Corporation
shall be distributed pro rata to the holders of the Common
Stock in accordance with their respective =rights and
interests to the exclusion of the holders of the Preferred
Stock. :

C. General Provisions.

1. Except as may be provided by the resolutions
of the Board of Directors authorizing the issuance of any
class or series of Prefert¥éd Stock, as hereinabove provided,
cumulative wvoting by any shareholder is hereby expressly
denied.

2. No shareholder of the Corporation shall have,
by reason of its holding shares of any class or series of
stock of the Corpdration, any preemptive or preferential
rights to purchase or subscribe for any other shares of any
class or series of the Corporation now oxr ~hereafter
authorized, and any other equity securities, or any notes,
debentures, warrants, bonds, or other securities convertible
into or carrying options or warrants to purchase shares of
any class, now ox hereafter authorized, whether or not the
issuance of .any such shares, or such notes, debentures,
bonds or. other securities, would adversely affect the
dividend or wvoting rights of such shareholder..

Article V
Indemnification

The Corporation shall indemnify its officers and
directors, and may indemnify its employees and agents, to
+he fullest extent permitted by the provisions of the
Florida Business Corporation Act, as the same may be amended
and supplemented, from and against any ~and all of the
expenses or liabilities incurred in defending a civil or.

CORPAI95Z0M00LLCFYS08,19A

471202



criminal proceeding, or other matters referred to in or

covered by said provisions, including advancement of
expenses prior to. the final disposition of such proceedings
and amounts paid in settlement of such proceedings. The

indemnification provided for herein shall not be deemed
exclusive of any other rights to which those indemnified may
be entitled under any bylaw, agreement, vote of shareholdex
or disinterested directors or otherwise, both as 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 who has ceased to be a
director, officer, employee oOr agent, and shall inure to the
penefit of the heirs and. personal representatives of such a
person. An adjudication of liability shall not affect the
right to indemnification for those indemnified.

IN WITNESS WHEREOF, the undersigned, being the President

of the Corporation, has execute%lthese 2mended and Restated
Articles of Incorporation this 4" day of November, 1997.

e % L
®obert ¢D. Lohman, President
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