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Artiches of Merger VL'L‘JKL..T‘ %4 Ur STATE‘ L

Antomated Hexith Tochnologiey, Ine., & Floride corparntion

The following articles of mesger sxc submitted in accordande with ths Florida Business
Cerporerion Act, pursnant o sestion 607.1105, F.5,
First: The name snd jurisdiction of the surviving sarperation:
Nanee Jurbitiztien Document Nailicr
Automated Haalth Technologies, Ine.* Florida PI5000084102

* Autosnsted Health Tedlmologies, Ing,, it the sarviving corporarion. Under {ts resomd articles of
fncorporation pursuant 1o the plen of metge, fbx nmme ia belng chang:d 1o SDR Holding Corp.

Becond: The namoe and jurisdiction of the marging eorporation:
Naxwe Juriadlchion Docpment Nember
SDR Acquisition Corporzation  Florida POSO00051374
Third: The plan of merger it attached as Exhibii A,

Fouorth: The amended and restated articlan of incorporation of the swvingwrponmn
are attxchad as Exhibit B,

Fifth: ‘The merger shall become effective on the date these mﬂclesofmsumﬁled
with fhs Floride Department of State,

Bixth: The plan of merger was adopted by the shavebolders of the surviving cmpuﬂﬁon
o April 19, 2003,

Seventh: The plan of merger was adopted by the board of directors of th mm‘gmg
ooepotation on April 7, 2005, Sharchelder approval was ot required.

Elghth: Signaturss for each corporation; |
Antomated Health Technologies, In:.,
& Florida corpotution

Robert D. Lolunan, Pregident

SDR Acquisition Corporation, i
& Florida corparation P

By

Frank M. tem Brink, Vice Pregident
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Exisfble A
Plan of Merger

This Fian of Merger (the “Plan™} duted as of April 29, 2005, provides ﬁ!rﬁem':rgar (1?1!:
of SDR Acquisition Corporstion, a Florida eorporation. (“MergerSulb™) with and into
Aatoranted Health Technologies, Inc., a Florida cocporation ("AHT™) a5 follows:

Article 1
Corporzte Exiatence of the Surviviag Corporation

Al the Effective Time of the Mezger, MargerSub shall be myerged with, aed inte ART, end
AMT shail be the aurviving corperation (the “Saryivisg Corporation™). The corporate identity,
existence, purposes, powers, franchises, rights snd irmunities of AHT shall contimue unatfectad
and unimpaized by the Merger, and the corporate idantity, existenos, parposcs, powers,
frapchises, rights and {mxounities of MezgerSub shall be merged into AHT and firlly vested in the
Survlving Corpartion. The separatc existence of MergerSub, except insofar as otherwise
specificaily provided by Jaw; shall caase at the Effective Time of the Merger, and AHT and
MexgerSub shall be and become one single corporation,

Article 2
Cartifieate of Incorporation of Snrviving Corporatien

The articles of ingorporation of AHT rs of the Effective Time shall be amended and
testated a5 set out in the smanded and restated articles of incorporation attachsd s Exhibit B
and, us restated, shall be the articles ¢f incorporation of the Surviving Corporation.

Artiele 3
Bylaws of Surviving Corporation

Tha bylaws of MergerSub in effect immediately prior to the Effective Tims of the Mengsr
shail continue in fll force and effect as the bylaws of the Surviving Corporation wmtil smendod
n aceordance with law,

Arficle 4
Direciwry and Officers of Surviving Corporation

The: duly quelified and scting directors and officers of MergerSub immedistely prior to
e Effective Time of the Merger shall be the directors and officers of the Surviving Corporation.

Artiole 8
Conversion and Ex¢hunge of Shares

Al and a5 of the Effective Time, by virtue of the Merger and without any ection on the
part of any shareholder of AHT, 2och issusd snd outstanding sbare of the common stock of AHT
shall be converted Inta the right to recatve a pro rata portion of the aggregate merger
considaration of $7.3 million in cash, subject to an escrow or holdback of $2.2 miflion in cask,
and to & net working capital adjustmesnt, among certain other ad{nstmests (the “Mexper

-2~
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Consideration™), There are no issued and autstanding shares of the prefamed stock of AHT.

Avxticla & ' ‘ .
Earned Sorplas of Surviving Corporation . .
The eamed surplus of the Surviving Corporation shall equal the aggregate of the satned

maepluses of AHT and MesgerSub immediately prior to the Effective Time of the Mexger. This
exmad murplus shall continte to be available for payment of dividends by the Surviving
Corporation.

Article 7

Effective Time of Merger

The “Bffestive Time” of the Merger shall be at the: cloge of business on the date on which
articles of marger aye filed with the Flovids Department of State.

In witnesy, the partiag have canged this Plan to be signed by their reapective.duly
authorized officers.

Automated Healih Tachuolagics, Ine.,
a Floridz corponction

By

Robert 15 Lohman
Presidemt

SDR Acquisition Corporation, ) . .
a Florida corporation . ,

B

Feakc T.M. 120 Briak L
Vies Prosident L
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Exkibit B
Amended and Restated Articles of Intorporstion '
of

SDR Holiing Corp.
(formerly Autorusted Health Teshnoiogios, Inc.)

Article 3

The pame of the covporacion 1s: SHR Hokltag Corp.
Article 2

The principsl placs of business address is:

28151 Morth Kaith Drjve
Lake Forest, Hinois 60045

The smailing address of the corporation is:

28161 North Keith Drive
Lake Forest, Minois 60045

Artiele 3

The purpose for which this corporation is orgarized is any and alf Inwful business.
Article 4

The number of shares the corporution i8 sothorized to 1asoe is 1,000,
Article 5

The weme and Florids, strect addoess of the repistared apent ix;

CT Cotporation System
1200 Bouth Pine Island Road
Plantation, Flotica 32301

Registered ageut’s ncceptanee;

Having been named as registered agent to accept service of proces? for the above s;!a:;zd
corporation at the place designated tn this cervificate, I am famifiar with and accept the
appointmernt as registered agent and agyee fo act in this capacity.

(8
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Avtteles of Merger
SOR Acquisition Carporation, & Florida corparation,
with sy fto

Automated Health Techrologles, Inc., & Florida corporation

The following atticles of merger sve submitted in accoedance with the Flotida Buginess
Corporetion Act, pirsusnt vo section 607.1105, F.8.
First: The name and jurisdiciop of the surviving corporation:
MEmE Jrrisiicison Dogyrtent Nzmber
Automated Health Technologias, Inc.* Floxide Pos000084102

* Automaizd Heakth Tecimtlogien, Inc., it the surviving Sttparation, Undar b restated artieles of
fucorporslon pursoank 1o the plan of marger, its nan In being changes to SDP, Holding Corp,

Beennd: The name and jmrisdiction of the mexging corporation:
Name Jurbdiction Documest Nomber
BDR Acquisition Carporation  Flerida POA000051374

Third: The plan of merger is attachsd sg Exhibit A,

Fourth; The amended and restated srticles of Incorporation. of the swrviving comporation
are attachod aa Exhibit B,

Fifth: The werger shall becoma efoctive on the date these atticles of merger are fled
with the Flogids Department of State.

Sixfh: The plan of merger was adopted by the sharsholders of the surviving corporation.
on Apri] 19, 2005,

Zaventh: The plan of merger was adopted by the board of directors of the merging
corporation on April 7, 2005. Shareholder approval was not sequired.

Eiphth: Sigimiures for etich corporation:

SDR Acquisition Corporation,
A Florkda corporation

Frank 1M, ten Brink, Vice Pretidont

FAGE BB/BD
P.de
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Esxhibit A
Plant of Mevger

‘This Plan of Mesge (the “Plan”) duted a3 of April 29, 2005, provides or the merges, (the
“Igrgar™ of SDR Acquisition Corporstien, » Florida corporation (“MergerSub”) with and into
Antomated Health Technologies, Inc,, 4 Florida corperation (AT as Sollows:

Article 1
Corporate Existence of the Surviving Corporstion

At the Effective Time of the Mexger, MergerSub shnll he merged with and info AET, and
AHT shall be the surviving corporation (the “Surviving Corporation™). The corpormie identity,
existence, purposes, powers, franchises, rigits and immunitiss of AHT shall cominee ynaffocted
A vnimypalred by the Memger, and the corporate identity, existence, mapones, powers,
fanghises, rights aod immunities of MergerSub shall be memed into AHT and fully vested in the
Surviving Corporation, The separate existernce of MergeeSub, exsept Inzofar se otherwise
specifi provided by law, chall cesae at the Efectlve Time of the Merger, and AHT and
MergerSub shali be and become one single corpomtion.

Artirle 2 .
Ceritficate of Incorporstion of Surviving Corperation ‘

The articles of Incorporation of AFT as of the Effective Time shall be amended and
restabed as set out in the smended and restated atticles of incorporation sttached as Exhilit B
and, as reststed, shall be the articles of incorperation of the Surviving Corpocation.

Article 3
Bylaws of Surviving Corporation

The bylaws of MergerSub in effect immediataly peior #o the Effective Tims of the Merger
shall somtime in fol] force and effect as the bylaws of the Surviving Corpomtion ut] armended
in eccordance veith law.

Arxticle 4
Directors and Officsrs of Surviving Corporation

‘The duly qualified and acting directors and offioers of MergerSub immediately prior o
the: Effective Time of the Mumer shall be the directors snd officers of the Surviving Corpomntion.

Article 5
Convervisnm and Exehanpe of Sharos

At and 33 of the Effective Time, by virtue of the Merger and withont any action on the
part of any shareholder of AHT, sach irsued and outstanding ghare of the common stock of AT
#hail be converted intn the right to receive a pra rata portion of the aggregate merger
congideration of ¥7.3 million in cash, subject 1o un eswow or holdbagk of 52.2 million fn caslx
and o & net working cupital adjustment, smong certain other adjustments (the “Merger

-1-
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Congideration™). There arz pa issued and outytanding shares of the prefirred stock of AHT.

Article §
Exrned Surpios of Sarviving Corporition

Tha sarned surplng of the Surviving Corporstion shall equal the eggregite of the earned
surpluses of AHT and MergerSub immedietely prior to the Effective Time of the Mexger, This
carned anrplus shall continue to be available for payment of dividenda by the Surviving
Corporation,

Axtlele 7
Effective Time of Merger

The “Efftetive Tims” of the Menger shall be et the close of business on the date on wiich
artivies of merger sox filed with the Flarida Depantment of State,

In witmess, the partles have cansed this Plan to be sigoed by thefr respective duly
authorized officers,

SR Acquisition Corporation,
a Flarida corporation

By

Frank J.M. ten Brink
Vice President
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Exhibit B
Amended and Rastnted Articles of Incorporation
of

SDR Holding Corp.
{formerly Automated Health Technojogies, Tox.)

Axticle §

The name of the eorporation, is: SPR Helding Corp.
Article 2

The principal place of busincss address is:

28161 North Keith Drive
ke Forest, Wlinoix 60045

‘The: mailing address of the corporation is:

18161 North Keith Prive
Lake Forest, Iinois 60045

Axticke 3
The purpose for which this corporation: is organized is any and all Iawfial business.

Articke 4 :
The number of shares the corporation is authotized to issue is 1,000. T

Article §
The narne and Floride sivect address of the registersd agont is:

CT Corparation Sysem
1200 South Pine Island Road
Piarwtion, Flogida 32301

Registered agemt®s acceptance:

Hoving been ramed as regisiered agemt to accept service of process for the above stated
corporation af the place designated in this eertificate, I am fumiliar with and accept the
dppointtnent af registered agent and agree o act in this capacity.

CT ion System
= meﬁszgagem’s 8ignature)

Chiistine M. Ea
o Slwine

TOTAL P.E3

= et T

—



