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ARTICLES OF INCORPORATION
OF 96 HAY 10 M1 1 0g
DIT FLORIDA, INC.
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PALLAI. o LA
The undersigned, ncting ay Incorporator of DHT FLORIDA, INC, under the Plorida

Buslaess Corporation Act, adopls the following Articles of Incorporation,

ARTICLE 1
NAME
The nante of the Corporation is: DHT FLORIDA, INC.
ARTICLE It

The existence of the Corporation will commence on May 9, 1996,

ARTICLE IIi
DURATION

The duration of the Corporation will be perpetual,

ARTICLE 1V

PURPOSE

The general purpose or purposes for which the Corporation is orpanized is to transact any
and all lawful business for which a corporation may be incorporated under the Florida Business

Corporation Act,
ARTICLE ¥

FRINCIPAL OFFICE

The principal office of the Corporation shall be:

101 Southhall Lane, Suite 210
Maitland, FI, 32751




ARTICLE VI

The Corporation s authorlzed to fssue Is Twenty Thousand (20,000,000 shares of
Common Stock at $,01 par value per share, The Corporation I authorlzed to issue Ten Milllon
(10,000,000) shares of Prefierred Stock, at $.01 par value per share, in such serles and varlatlons
In the relative rights and preferences, Including voting rights, If any, belween such series ay the
Board of Directors shall determine. Al or a designated voting group of sharcholders are enlitled
to cumutate thelr votes for dircctors,

ARTICLE VII

LN TN wmen ol N ) N

The strect address of the inltial registered office of the Corporntion is 2601 South
Bayshore Drive, 19th Floor, Miami, Florida 33133, and the name of the Corporation's Initial
registered agent at that address is COBER Corporate Agents, Inc.

h Al - - ", )
- )

The corporation shall have two dircctors initially, The number of dircclors may be
increased or diminished from time to time, as provided in the Bylaws, The name and address

of the director is:
Name Address

Mitchel J. Laskey 101 Southhall Lane, Ste. 210
Maitland, Fl. 32751

David M, Pomerance 101 Southhall Lane, Ste, 210
Maitland, Fl. 32751




ARTICLE IX
INCORPORATOR
"The namo and street addeess of the incorporator s

Name Adslress

Richard N. Bernsieln ¢/o Cohen, Berke, Bernstein,
Brodle, Kondcll & Luszlo, P.A,
2601 So. Bayshore Drive
19th Floor
Miaml, Florida 33133

ARTICLE X
INDEMNIFICATION

To the extent permitted by law, the Corporation shall indemnify any person who was
or is a parly to any proceeding by reason of the fact that he is or was a director, officer,
employce, or agent of the Corporation or Is or was scrving at the request of the Corporation as
a dircctor, officcr, cmployee, or agent of another corporation, partnership, joint venture, trust
or other enterprise against liability Incurred in connection with such proceeding, including any
appeal thereof, if he acted in good faith and in a manner he reasonably belicved to be in, or not
opposed to, the best intcrests of the Corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful, The Corporation shall
reimburse each person for all costs and expenses, including attomeys’ fees, reasonably incurred
by him in connection with any such liability in the manner provided for by law or in accordance
with the Corporation’s Bylaws.

The rights accruing to any person under the foregoing provision shall not exclude any
other right to which he may be lawfully entitled, nor shall anything therein contain or restrict
the right of the Corporation to indemnify or reimburse such person in any proper case even
though not specifically provided for herein.

IN WITNESS WHEREOQF, the undersigned incorporator has exccuted these Articles

of Incorporation this 9th day of May, 1996.
%-EWA___

Richarc}\f . Bemstein, I}{corporator
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Having been designated as reglstered ngent for DIIT FLORIDA, INC. in the
forcgolng Artlcles of Incorporation, I, on behall of COBER Corporate Agents, lnc,, & Florida
corporution, hereby agree lo necept service of process for sald corporation and to comply wilh
all statutes relatlve 10 the complele and proper performance of the dutles of a regisiered ngent,
I am famitar with and accept the obligatlons of that position.

COBER CORPORATE AGENTS, INC.
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ARTICLES OF MERQER
Merger Shoot

MERGING:

gg?a%ﬁ"c HEALTHCARE TECHNOLOGIES, INC., a Nebraska corporation

INTO

DHT FLORIDA, INC. which changed Its hame to

DYNAMIC HEALTHCARE TECHNOLOGIES, INC., a Florida cotporation,
PB6000041145

File date: July 29, 1996
Corporate Speclalist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
AND PR
AGREEMENT AND PLAN OF MERGER aﬁzz‘j;;;,l" -

THIS ARTICLE OF MERGER AND AGREEMENT AND PLAN OF MERGER, " ./
dated us of July 29 , 1996, is entered into by and between DYNAMIC
HEALTHCARE TECHNOLOGIES, INC., n Nebraskn corporation ("DHT Nebraska"), and
DUT FLORIDA, INC., u Florida corporation ("DHT FLORIDA").

WITNESSETHN:

WHEREAS, DHT Nebraska Is & corporation duly organized nnd existing under the laws
of the State of Ncbrasks;

WHEREAS, DHT Floridn is o corporation duly organized and existing under the laws
of the State of Florlda;

WHEREAS, on the date of this Agreement, DHT Nebraska has authority to issue
30,000,000 shares of capital stock, consisting of 20,000,000 shares of common stock, par value
$.01 per share ("Nebraska Common Stock") and 10,000,000 shares of preferred stock, par value
$.01 per share ("Nebraskn Preferred Stock") of which 1,055,938 shares are designated as Series

A Preferred Stock ("Nebraska Series A Preferred Stock") nnd 4,384,375 shares are designated
as Serics B Preferred Stock ("Nebraska Series B Preferred Stock™);

WHEREAS, on the date of this Agreement, DHT Florida has authority to issue
30,000,000 shares of capital stock, consisting of 20,000,000 shares of common stock, par value
$.01 per share ("Florida Common Stock”) and 10,000,000 shares of preferred stock, par value
$.01 per share ("Florida Preferred Stock") of which 1,055,938 shares are designated as Series
A Preferred Stock ("Florida Series A Preferred Stock") and 4,384,375 shares are designated as
Serics B Preferred Stock ("Florida Series B Preferred Stock");

WHEREAS, the respective Boards of Directors of DHT Nebraska and DHT Florida have
determined that it is advisable and in the best interests of each of such corporations that DHT
Nebraska mecge with and into DHT Florida upon the terms and subject to the conditions set
forth in this Agreement for the purpose of effecting the change of the state of incorporation of
DHT Nebraska from Nebraska to Florida;

WHEREAS, the respective Boards of Directors of DHT Nebraska and DHT Florida
have, by resolutions duly adopted, approved this Agreement; and

WHEREAS, the Board of Directors of DHT Nebraska has directed that this Agreement
be submitted to a vote of its shareholders.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, DHT Nebraska and DHT Florida hereby agree as follows:




l Merger. DIT Nebraskn shall be merged with nnd into DITT Florkla and DEHT
Florlda shall be the surviving corporation (hereltmlier sometimes referred to s the "Surviving
Corporation”). The Merger shall become effective as of 11:59 pmy Eastern Standurd Time on
July 29 , 1996 (the "Effective Time"),

[

effect immediately prior o the Effective Time, shall be the Articles of Incorporation of the
Surviving Corporntion without change or amendment until thereafter nmencled in accordunce with
the provistons thercot and appllcable Jaws, exeept that Article 1 thereof shall be amended as of
the Effective Thme to rend in Its entirety "The name of this corporation shall be DYNAMIC
HEALTHCARE TECHNOLOGIES, INC." ‘The Bylaws of DHT Florida, us In effect
immediately prior to the Effective Time, shall be the Bylaws of the Surviving Corparation
without chunge or nmendment untll thereafter amended in necordance with the provisions
thereof, of the Artlcles of Incorporation of the Surviving Corporation and applicable laws.

2 Governlug Documents. The Artieles of lncorporation of DIIT Florida, as in

1 Successlon. At the Effective Time, the separste corpornte existence of DHT
Nebraskn shall cease, and DHT Florida shall possess all the rights, privileges, powers and
franchises of a public and private nature of DHT Nebraska; and al) and singulor, the rights,
privileges, powers and franchises of DHT Nebraska, and all property, real, personal and mixed,
and all debts due to DHT Nebraska on whatever account, as well for share subscriptions as all
other things in action belonging to DHT Nebraska, shall be vested in the Surviving Corporation;
and all property, rights, privileges, powers and franchises, and all and every interest shall be
thereafter as cffectunlly the property of the Surviving Corporation as they were of DHT
Nebraska, and the title to any renl estate vested by deed or otherwise in DHT Nebraska shall
not revert or be in any way impaired by reason of the Merger; but atl rights of creditors and all
liens upon any property of DHT Nebraska shall be preserved unimpaired, and all debs,
liabilities and duties of DHT Nebraska shall thenceforth attach to the Surviving Corporation and
may be enforced against it to the same extent as if such debts, liabilities and duties had been
incurred or contracted by it. All corporate acts, plans, policies, agreements, arrangements,
approvals and authorizations of DHT Nebraska, its shareholders, Board of Directors and
committees thereof, officers and agents which were valid and effective immediately prior to the
Effcctive Time, shall be taken for all purposes as the acts, plans, policics, agreements,
arrangements, approvals and authorizations of the Surviving Corporation and shall be as effective
and binding thereon as the same were with respect to DHT Nebraska, The employees and
agents of DHT Nebraska shall become the employees and agents of the Surviving Corporation
and continue to be entitled 1o the same rights and benefits which they enjoyed as employees and
agents of DHT Nebraska. The requirements of any plans or agreements of DHT Nebraska
involving the issuance or purchase by DHT Nebraska of certain shares of its capital stock shall
be satisfied by the issuance or purchase of a like number of shares of the Surviving Corporation,

4, Further Assurances, From time to time, as and when reguired by the Surviving
Corporation or by its successors or assigns, there shall be executed and delivered on behalf of
DHT Nebraska such deeds and other instruments, and there shall be taken or caused to be taken
by it all such further and other action, as shall be appropriate, advisable or necessary in order
to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation the title to and

.2




possession of all property, Interests, assets, rights, privileges, inummities, powers, franchises
and nuthority of DHT Nebraska, sud otherwise to carry out the purposes of this Agreement, and
the offlcers and directors of the Surviving Corporation are fully suthorized in the name aed on
behall of DT Nebrasks or otherwise, to tuke any and adl such netion and to execute and dellver
nny minl all such deeds and other Instruments,

5 Conversion of Shares. At the Eftective Thme, by virlue of the Merger and

without any netion on the part of the holder thereol?

n each shinre of Nebeaskn Common Stock ouwtstanding immediately prior o
the Bifectlve Tlme shall be changed and converted Into and sholl be one fully pald und
nonassessable shares of Florklr Common Stock;

b each share of Nebraska Serles A Preferred Stock vutstanding lnunedintely
prior to the Effective Time shall be changed and converted into and shall be one fully paid and
nonsssessable shares of Florkds Serics A Preferred Stock.

c. erch share of Nebraska Serles B Preferred Stock outstanding immediately
prior to the Effective Time shall be changed and converted into and shall be one fully paid nnd
non-nssessiable shure of Florida Series B Preferred Stock.

d, the 100 shares of Florida Common Stock presently Issued and outstanding
in the name of DHT Nebraska shall be cancelled and retired and resume the status of authorized
and unissued shares of Florida Common Stock, and no shares of Florida Common Stock or other
securities of DHT Florida shall be issued in respect thereof,

6. Sharcholder Approvals. The Merger has been approved by the holders of
Nebraska Common Stock and Nebraska Series B Preferred Stock pursuant to the Business
Corporation Act of the Statc of Nebraska and by DHT Nebraska as the sole stockholder of DHT
Florida, DHT Nebraska has outstanding 6,611,646 shares of common stock and 3,750,000
shares of Series B Preferred Stock. Each holder of Nebraska Common Stock and Nebraska
Series B Preferred Stock is entitled to one vote for each share held in the same manner and as
one class with respect to the Merger. The total number of vates cast for and against the Merger
by the holders of Nebraska Common Stock and Nebraska Serics B Preferred Stock at the Annual
Mecting of Sharcholders of Nebraska DHT held on May 21, 1996 was as follows:

Qutstanding VOTES:
Class Stock For Against Abstain

Common Stock 6,611,646 3,?@ b0 (/ 48235

Series B Preferred
Stock 3,750,000 3313750 &

The number of votes cast for the Merger was sufficient for approval.




7. Stoek Certilicatess  As of and after the Effective ‘Tlme, all of the outstaading
certifeates which, immediately prior to the Bffective Time, represented shares of Nebraskn
Common Stock, Nebraskn Series A Peeferred Stock or Nebraskn Serles B Preferred Stock, os
the ense muy be, shall be deemed for all purposes {o evidence ownership of, and to represent,
an equad number of shares of Florlde Common Stock, Floridn Serles A Prefecred Stock or
Florldn Serles B Preferred Stock, as the cose may be, The registercd owner on the books and
records of the Surviving Corporation or its teansfer agems of sy such outstanding stock
certlfiente shadl, until such certificate shall have been surrendered for transfer or otherwise
acconsted for 1o the Surviving Corpovation or its wansler ngeamts, have nnd be entitled to exercise
any voting and other rights with respeet to, nnd to recelve any dividends and other distributions
upon, the shares of Florida Common Stock, Florkdn Serles A Preferred Stock or Florlda Series
B Prefecred Stock, as the case may be, evidenced by such outstanding cerntificate as above
provided,

8. Options wnd Waerants. Ench outstanding option or warrant to purchase, or other
award of, shares of Nebraska Common Stock, which Is outstanding immediately prior to the
Effective Time, shall, by virue of the Merger and without any action on the part of the holder
thereol, be converted into and become an optlon or warrant to purchase, or award of, the same
number of shares of Florida Common Stock at the smne apgregate exercise price, and upon the
same terms and subject to the ssme conditions, as in effect at the Effective Time, Such number
of shares of Florida Common Stock shall be reserved for purposes of outstanding options or

warrants (o purchase, or other awards of, shares of Nebraska Common Stock, as Is equal to
twice the number of shares of Nebraska Common Stock so reserved as of the Effective Time,
As of the Effective Time, DHT Florida hereby assumes all obligations of DHT Nebraska under
all outstanding options and warrants to purchase, or other awards of, shares of Nebraska
Common Stock.

9. Qther Empioyee Benefit Plans. As of the Effective Time, DHT Florida hereby
assumes all obligations under any and all employce benefit plans of DHT Nebraska in effect as
of the Effective Time or with respect to which employee rights or accrued benefits are
outstanding as of the Effective Time.

10.  Amendment. To the full extent permitted by applicable law, this Agreement may
be amended, modified or supplemented by written agreement of the parties hereto at any time
prior to the Effective Time with respect to any of the terms contained herein,

11.  Abandonment. Atany time prior to the Effective Time, this Agreement may be
terminated and the Merger may be abandoned by the Board of Directors of DHT Nebraska,
notwithstanding approval of this Agreement by the sole stockholder of DHT Florida or by the
shareholders of DHT Nebraska, or both, if in the opinion of the Board of Directors of DHT
Nebraska circumstances arise which, in the opinion of such Board of Directors, make the
Merger for any reason inadvisable.




12, Comnterpartss o order o fuelllate the (illng and recording of this Agreement,
the snnte may be exeeuted n two or more counterparts, each of which shall be deemed to be an
orlginal and the snme agreement,

IN WITNESS WHEREOF, DHT Nebruska and DUHT Florida have coused thls
Agreement to be slgned by their respective duly authorlzed officers ns of the date first above
writien,

DYNAMIC HEALTHCARE
TECHNOLOGIES, INC., a Nebraskn
corporation

w7

Mitchet J, Liiskey, Prt.a ent

ATTEST:

w O

David M. Potficrance, Secretary

DHT I'LORIDA INC., a Florida

T /

Mncﬂe‘l J. L,(skcy. Prcs:

ATTEST:

ST

David M. Pomerance, Secretary




[, DAVID M, POMERANCE, Secretary of DHT FLORIDA, INC., u corporation
organtzed and extsting wnder the laws of the State of Florida (the "Corporation”), heteby cetlly,
as such Seeretary, that the Articles of Merger and Agreement und Plan of Merger 1o which thly
certifieate s nttehed, after baving been first duly signed on behalf of the Corporavion and afier
besing signed on betlt of DYNAMIC HEALTHCARE TECHNOLOGIES, INC., a corporation
organlzed and existing under the laws of the State of Nebraskn, was duly approved atwl adopied
pursunnt to Sectlon 607.0704 of the Florlds Business Corporation Act, by unanimous written
consent dated s of July 29 , 1996 of the stockholder holding 100
shares of the Common Stock of the Corporation, being all of the shares Issued and outstanding,
which Articles of Merger and Agreement and Plon of Merger was thereby adopted as the act of
the stockhalder of the Corporation, and the duly sdopted ngreement and act of the Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corpornte seal
of the Corporation this 29t h day of July , 1996,

QoG

DAVID M, POMERANCE, Sccretary

I, DAVID M. POMERANCE, Sccretary of DYNAMIC HEALTHCARE
TECHNOLOGIES, INC., a corporation organized and existing under the laws of the State of
Nebraska (the "Corporation”), hereby certifly, as such Secretary, that the Articles of Merger and
Agreement and Plan of Merger to which this certificate is attached, after having been first duly
signed on behalf of the Corporation and having been signed on behalf of DHT Florida, Inc., o
corporation organized and existing under the laws of the State of Florida, was duly approved and
adopted at the Annual Meeting of Sharcholders of the Corporation held May 21, 1996 by the
vote of the holders of a majority of the voting power of the outstanding shares of the Common
Stock and the Preferred Stock of the Corporation entitled to vote thereon, voting together as a
single class, which Articles of Merger and Agreement and Plan of Merger, upon such approval
was thereby adopted as the act of the sharcholders of the Corporation, and the duly adopted
agreement and act of the Corporation.

IN WITNESS WHERFEOQF, | have hereunto set my hand and affixed the corporate seal
of the Corporation this 29¢k_day of July , 1996.

Qg

DAVID M. POMERANCE, Secretary

CTO4N8I, KZR
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AMENDMENT 'TO ARTICLES OF INCORPORATION OF; )

DIIT FLORIDA, INC, Bowioe, .,

™

Il.l_{

+
)

[

Article V1 of the Articlos of Incorporation of DHT FLORIDA, INC, was ameadod by

the corporation’s board of directorson __.Juty ) , 1996, The Corporation ls filing
these Artleles of Amendment to Arilcles of Incorportion pursuant to I,S, 607.0602,

1 The nume of the corporation is DHT FLORIDA, INC, (the *Corporation").

2. Atticle VI of the Articles of Incorporation of DHT FLORIDA, INC. was amended
ay follows:

The Cotporation is authorized to issuc Twenty Milllon (20,000,000) shares of
Common Stock at $.01 par value per share. The Corporation It authorized to Issue Ten Million
(10,000,000) shares of Preferred Stock, at $.01 par valuo per share, in such series and variations
in the relutive rights and preferences, Including voting rights, If any, between such series as the
Board of Directors shall determine.

Of the shares of Preferred Stock, the Corporation is authorized to issue One Million Fifty
Five Thousand Nine Hundred and Thirly Eight (1,055,938) shares of 9% Secrics A Cumulative
Convertible Preferred Stock, $.01 par value (the "Serics A Preferred Stock™) and Four Million
Three Hundred Eighty Four Thousand Three Hundred and Seventy Five (4,384,375) shares of
9% Scries B Cumulative Convertible Preferred Stock, $.01 par value ("Serics B Preferred
Stock”) which shall have the following attributes:

.  Designations. One Million Fifty Five Thousand Nine Hundred and Thirty
Eight (1,055,938) shares of the Preferred Stock of the Corporation shall constitute a serics of
Preferred Stock designated as 9% Series A Cumulative Convertible Preferred Stock” ("Scries
A Preferred Stock™), Four Million Three Hundred Eighty Four Thousand Three Hundred and
Seventy Five (4,384,375) shares of the Preferred Stock of the Corporation shall constitute a
scries of Preferred Stock designated as 9% Series B Cumulative Convertible Preferred Stock™

("Series B Preferred Stock”).

2. Dividends.

(a)  The holders of shares of Series A Preferred Stock and Series B
Preferred Stock each will be entitled to receive, on a pari passu basis, when and as declared by
the Board of Directors out of assets of the Corporation legally available for payment, an annual
cash dividend at the rate of 9% of the Conversion Value (as defined below) per share of the
Series A Preferred Stock and the Series B Preferred Stock, as the case may be, payable quarterly
in arrears on March 31, June 30, September 30 and December 31, commencing December 31,
1995 (each a “dividend payment date"); provided that, if on any such day banks in the City of




New York are authorized or required to close, dividends otherwise payable on such day will be
payuble on the next day that banks In the Clty of New York are not authorized or required 1o
close,  Such dividends on shares of the Scries A Prefrred Stock mivd Series B Preferred Stock
will be cumulntive from the date of initial Issuance of such shires of Series A Preferred Stock
and Series B Preferred Stock, as the case may be, Such dividends will be payable, in arrears,
10 holders of record ny they nppear on the stock books of the Corporation on such record dates,
not more than 60 diys nor less than 10 days preceding the payment dates thereof, as shall be
{ixed by the Board of Directors, ‘The amount of dividends payable per share for each dividend
pertod shall be computed by dividing by four the 9% annunl rate. The amount of dividends
payable on the Series A Preferred Stock and Seres B Preferred Stock for the initial dividend
period and for any period shorter than a full quarterly dividend period shall be computed on the
busis of a 360-day yeir of twelve 30-dny months,

(b)  Inthe voese the Corporation (1) shatl be in default under the terms
of the Series B preferred stock pirclsse agreement to be entered into among the Corporation
and certain investors to be par.c: . .o « tating to the issuance of shares of Scries B Preferred
Stock; (ii) shall be in default unavi ¢+ ~ins of any loan agreements or simllar agreement with
commercial lenders for borrowed money; (iil) shall file for, or have filed against it a petition
for bankrupicy; or (iv}) shall not make a dividend payment when due (any of which, shall be an
*Event of Default™) the dividend rate on the Serics B Preferred Stock shall increase to fifteen
(15%) percent per annum (the “Default Dividend Rate”), so long as the Event of Default
continues. During an Event of Default, the holders of the Series A Preferred Stock may, at their
option, upon written notice to the Corporation at least 10 days prior to the payment date of any
dividends (or, in the casc of dividend payments not paid when due, at rny time after the
applicable payment due date), clect to receive such dividend payments in th: forta »f additional
shares of Series A Preferred Stock, with the number of additional shares of ~-ne A Preferred
Stock to be received to be equal to the amount of the dividend due divided uy we Conversion
Value then in effect for the Series A Preferred Stock. During an Event of Default, the holders
of the Serics B Preferred Stock may, at their option, upon written notice to the Corporation at
least 10 days prior to the payment date of any such dividends (or, in the case of dividend
payments not paid when due, at any time after the applicable payment due date), clect to receive
such dividend payments in the form of additional shares of Series B Preferred Stock, with the
number of additional shares of Series B Preferred Stock to be received to be equal to the amount
of the dividend due (at the Default Dividend Rate) divided by the Conversion Price (as defined
below) then in effect for the Series B Preferred Stock.

{c)  The Corporation may not declare or pay any dividend or make any
distribution of assets on, or redeem, purchase or otherwise acquire, shares of common stock of
the Corporation (*Common Stock”) or of any other stock of the Corporation ranking junior to
the Series A Preferred Stock or Series B Preferred Stock as to the payment of dividends or the
distribution of assets upon liquidation, dissolution or winding up, unless all accrued and unpaid
dividends on the Series A Preferred Stock and Series B Preferred Stock for all prior dividend
periods have been or contemporaneously are declared and paid (including any dividends paid
pursuant to Section 2(b)) and the full quarterly dividend on the Series A Preferred Stock and

- -




Series B Preferred Stock for the current dividend perlod has been or conteniporuneously 1s
declared and set wpart for payment,

3, Rights ou Liguldatlon, Dissolution or Yinding Up, Etc,

(@) I tho event of any voluntury or involuntary lquidation of the
Corporation, the assets of the Corporution avallable for distribution to its shareholders, whether
from capital, surplus or camings, shall be disteibuted in the following order of priority:

()  The holders of Series A Preferred Stock and Series B
Prefeered Stock shall be entitled 1o recelve, prior and In preference to any
distribution to the holders of Common Stock or any class of stock ranking as 1o
dividends or upon liquidation Junior to the Series A Preferred Stock or Series B
Preferred Stock (x) as to the holders of Series B Preferred Stock, an amount
cqual to the greater of (A) $.80 per share for cach share of Series B Preferred
Stock then outstanding, and, In additlon, an amount cqual to all accrued but
unpaid dividends on such share of Series B Preferred Stock as of the date such
payment is made to the holders of Series B Preferred Stock or (B} the amount the
holders of Serles B Preferred Stock would have received had the holders of Scries
B Preferred Stock converted the Series B Preferred Stock into Common Stock as
provided in Scction 8 immediatcly prior to the voluntary or involuntary
liquidation and, in addition, an amount equal to all accrued but unpaid dividends
on such shares of Scries B Preferred Stock as of the date such payment is made
to the holders of Series B Preferred Stock and (y) as to the holders of Series A
Preferred Stock, an amount equal to $.80 per share for cach share of Scries A
Preferred Stock then outstanding, and, in addition, an amount equal to all accrued
but unpaid dividends on such share of Series A Preferred Stock as of the date
such payment is made to the holders of Scries A Preferred Stock.

(ii)  Distributions made to holders of Series A Preferred Stock
and Series B Preferred Stock pursuant to this Section 3(a) shall be made pro rata
based on the amounts the respective liquidation preferences of the Serics A
Preferred Stock and Series B Preferred Stock delermined in accordance with
Section 3(a)(i) bear to the total amount available for distribution.

(iii)  After distribution of the amounts sct forth in Sections 3(a)(i)
above, the remaining assets of the Corporation available for distribution, if any,
to the stockholders of the Corporation shall be distributed to the holders of issued
and outstanding shares of Common Stock, pro rata, based upon their respective
holdings.

(b)  In the event of any voluntary or involuntary dissolution or winding
up of the Corporation, the assets of the Corporation available for distribution to its shareholders,
whether from capital, surplus or eamings, shall be distributed in the following order of priority:
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(1 The holders of Seiley A Preferred Stock wd Series 1
Proferred Stock shall bo entitled to receive, prior and n preference 10 any
distribution to the holders of Common Stock or uny class of stock ranking as to
dividends or upon lquldation junior to the Series A Preferred Stock or Serfes B
Proferred Stock (x) as 1o tho holders of Series B Proferred Stock, an amount
cqual to the greater of (A) $,80 per share for cach share of Serles 11 Preferred
Stock then outstanding, and, in addition, an amount equal to all accrued bt
unpald dividends on such shure of Scrles B Preferred Stock as of the date such
payment is mide 1o the holders of Series B Preferred Stock or (1) the amount the
holdets of Serles B Preferred Stock would have recelved had the holders of Series
B Preferred Stock converted the Series B Preferred Stock into Commion Stock as
provided In Scction 8 lmmedintely prior to the volunlary or involuntary
dissolution or winding up of the Corporation and, in addition, an amount equat
to all accrued but unpald dividends on such shares of Series B Preferred Stock as
of the date such payment Is made to the holders of Series B Preferred Stock and
(y) as to the holders of Scrics A Preferred Stock, an amount equal to the greater
of (A) $.80 per share for each share of Series A Preferred Stock then outstanding
and, in addition, an amount cqual to all accrued but unpaid dividends on such
share of Serics A Preferred Stock as of the dale such payment is made to the
holders of Series A Preferred Stock or (B) the amount the holders of Series A
Preferred Stock would have recelved had the holders of Scrics A Preferred Stock
converted the Series A Preferred Stock Into Common Stock as provided in
Scction 7 immediately prior to the voluntary or involuntary dissolution or winding

up of the Corporation and, in addition, an amount equal to all accrued but unpaid
dividends on such shares of Series A Preferred Stock as of the date such payment
is made to the holders of Series A Preferred Stock.

(iiy  Distributions made to holders of Series A Preferred Stock
and Scries B Preferred Stock pursuant to this Section 3(b) shall be made pro rata
bascd on the amounts the respective liquidation preferences of the Scries A
Preferred Stock and Series B Preferred Stock determined in accordance with
Section 3(b)(i) bear to the total amount available for distribution.

(iii)  After distribution of the amounis set forth in Sections 3(b)(i)
above, the remaining assets of the Corporation available for distribution, if any,
10 the stockholders of the Corporation shall be distributed to the holders of issued
and outstanding shares of Common Stock, pro rata, based upon their respective
holdings.

4. Redemptizn of Scries A Preferved Stock.
(a)  On any date after (i) June 30, 1998 and (ii} all shares of the Series

B Preferred Stock have been redeemed as provided in Section 5 or there are otherwise no shares
of Series B Preferred Stock outstanding, the Corporation shall (unless otherwise prevented by

-4-




law) redeem, at the Corporation's option and upon the written notlce to the holders of the then
outstanding shares of Series A Preferred Stock (which notice shall state the Corporation’s
Intention Lo oxercise the redemption option set forth hereln ns provided in Sectlon 4(b). The
redemption prico of shares of the Series A Preferred Stock shall be equal to (a) the stited value
per share of $,90 per share if redeemed prior to June 30, 1999 plus any accrued but unpald
dividends und () the stated value per shiwe of $.80 per share If redeemed on or afler June 30,
1999 plus any acerued but unpaid dividends,

(b  Notico of any Series A Preferred Stock redemption date and the
redemption option exercisable in connection therewlith pursuant to this Section 4 shall be sent
by the Corporation by first-class certificd mail, retum recelpt requested, postage prepald, to the
holders of record of shares of Series A Preferred Stock at thelr respective addresses as the same
shall nppear on the books of the Corporation, Such notice shall be mailed not less than 30 nor
more than 60 days in advance of the applicable Serics A Preferred Stock redemption date, At
any time on or after the Scries A Preferred Stock redemption date, the holders of record of
shares of Series A Preferred Stock to be redeemed on such Series A Preferred Stock redemption
date in accordance with this Section 4 shall be entitled (o reccive the applicable redemption price
upon actual delivery to the Corporation or its agents of the certificates representing the shares
10 be redeemed.  1f upon any redemption the assets of the Corporation available for redemption
shall be insufficient to pay the holders of the shares of Series A Preferred Stock the [ull amounts
to which they shall be entitled, the holders of shares of Serics A Preferred Stock shall share
ratably in any such redemption according 1o the respective amounts which would be payable in
respect of such shares Lo be redeemed to the holders thereof if all amounts payable on or with
respect to such shares were paid in full.

5. Redemption of Series B Preferred Stock.

(a)  Upon the occurrence of (i) a consolidation or merger of the
Corporation with and into any other corporation or corporations in a transaction in which the
common sharcholders of the Corporation receive cash, securities or other consideration in
exchange for the shares of capital stock of the Corporation then held by them or (ii) the sale of
all or substantially a!l of the assets of the Corporation, the Corporation shall (unless otherwise
prohibited by applicable law) redeem, at the option and upon the written notice of holders of a
majority of the then-outstanding shares of Series B Preferred Stock (the "Majority Series B
Holders") {(which notice shall state such holders' intention to exercise the redemption option set
forth hercin and the number of shares of Series B Preferred Stock sought to be redecined,
delivered at least 60, but not more than 90, days prior to the redemption date) that number of
shares of Series B Preferred Stock specified in the aforesaid written notice. The redemption
price of shares of the Series B Preferred Stock shall be equal to the amount provided for in
Section 3(a)(i).

(b)  Notice of any Series B Preferred Stock redemption date and the
redemption option exercisable in connection therewith pursuant to this Section 5 shall be sent
by the Corporation by first-class certified mail, return receipt requested, postage prepaid, to the
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holders of record of shares of Serles B Preferred Stock al thelr respective mddresses as the sune
shal) uppear on the buoks of the Corporation,  Such notice shall be matled not lesy than 30 nor
more than 60 days In udvance of the applicable Serles B Preferred Stock redemption date. At
any thme on or aller the Seefes B Preferred Stock redemption date, the holdery of record of
shares of Serdes B Preferred Stock o be redeemed on such Serley B Preferred Stock redemiplion
dute In aecordunce with this Section 5 shall be entiled to recelve the applicable redemption price
upon netual delivery to the Corporntion or its agents of the certificules representing the shares
to be redeemed, 1 upon any redemption the assets of the Corporatlon avaitable for redemption
shatl be insulficient to pay the bolders of the shares of Series B Preferred Stock the full amounts
1o which they shall be entitled, the holders of shares of Series B Preferred Stock shall share
ratably in any such redemption according to the respective amounts which would be payable In
respect of such shares 1o be redecined to the holders thercol I all amounts payable on or with
respect to such shares were pald In full,

6.  Yotlug Rights.

(a)  The holders of shares of Scrics A Preferred Stock shall have no
voling rights whatsocver, cxcept for any voting rights to which they may be entitled under the
laws of the State o Florida, provided, however, that if dividends on the Scries A Preferred
Stock shall be in arrcars for two calendar quarter(s) and so long as such dividends shall be in
arrcars, each holder of sharcs of Scries A Preferred Stock shall be entitled to such number of
votes in respect of such Scries A Preferred Stock, as shall cqual the largest whole number of
shares of Common Siock into which such Series A Preferced Stock are then convertible as

provided in Scction 7 hercof, to vote on all matters to which holders of Common Stock shall be
entitled to vote, voting together with the holders of Common Stock as one class.

(b)  Inaddition to the rights specified in Section (c) below, cach holder
of shares of Scrics B Preferred Stock shall be entitled to such number of votes in respect of such
Scries B Preferred Stock, as shall equal the largest whole number of shares of Common Stock
into which such shares of Serics B Preferred Stock are then convertible as provided in Scction
8 hercof, to vote on all matters to which holders of Common Stock shall be entitled to vote,
voling together, in the same manner and with the same effect as such holders of Common Stock

as one class.

()  The Corporation shall not, without the affirmative consent or
approval of two-thirds of the then outstanding shares of Series B Preferred Stock (the "Two-
Thirds Series B Holders"), voting as a separate class, given at a meeting called for such
purposes for which notice shall have been given to the holders of the Series B Preferred Stock:

@) in any manner authorize, create or issue any class or series
of capital stock in either case (A) ranking, either as to payment of dividends,
distribution of assets or redemptions, prior to or on a parity with the Series B
Preferred Stock, or (B) which in any manner adversely affects the holders of
Series B Preferred Stock, or authorize, create or issue any shares of any class or




wrics of any bonds, debentures, notes or other obligations convertible into or
exchangeable for, or having optional rights 1o purchuse, any shares having any
such preference or priority or so adversely affecting the holders of Series B
Preferred Stock;

(1)  in any manner alter or chango the designations, powers,
preferences or rights, or the qualifications, llmitations or restrictions of the Serles
A Preferred Stock or the Series B Proferred Stock, proylded, that such consent
or approval shall not be required to Increase the number of authorized sharcs of
Scrics A Preferred Stock and Scries B Preferred Stock solely in order to permit
the Corporatlon to satsfy its obligations to pay dividends in shares of Series A
Preferred Stock and Serics B Preferred Stock pursuant to Section 2(b), as the case

may be,

(il) reclassify the sharcs of Common Stock or Serics A
Preferred Stock or any other shares or any class or series of capltal stock
herealter created junior to the Scries B Preferred Stock into shares of any class
or scries of capital stock (A) ranking, either as to payment of dividends,
distribution of assets or redemptions, prior to on or a parity with the Scries B
Preferred Stock, or (B) which In any manner adversely affects the holders of
Series B Preferred Stock;

(iv)  engage In any business other than the businesses in which

it is engaged in as of the date hereof or any businesses or activities substantially
similar or related thereto;

(v)  merge or consolidate with and into any other person (other
than a wholly-owned subsidiary of the Corporation), or purchase or acquire the
business, of all or substantially all of the capital stock, other equity interests or
assels of any other person unless in the case of such purchasc the aggregate
purchase price including liabilities assumed does not exceed $500,000; or

(vi)  permit the occurrence of a Change of Control (as defined
below). “Change of Control® means (i) the direct or indirect sale, lease,
exchange or other transfer of all or substantially all of the assets of the
Corporation to any person or entity or group of persons or entities acting in
concert as a partnership or other group (a "Group of Persons") or (ii) the merger
or consolidation of the Corporation with or into another corporaticn with the
effect that the then existing shareholders of the Corporation hold less than 50%
of the combined voting power of the then outstanding securities of the surviving
corporation of such merger or the corporation resulting from such consolidation
ordinarily (and apart from rights accruing under special circumstances) having the
right to vote in the election of directors.




Conyerston of Serfes A Preferred Stock.

(W)  The holders of Sericy A Preferred Stock shall have the right, al
such holders' optlon, at any time or from time lo time 1o convert such shares of Series A
Preferred Stock Into such whole number of fully paid and nonassessable shares of Common
Stock as iy equal to the number of fully pald and nonnssessuble shares of Common Stock which
results from dividing the "Conversion Price” per share i= effect for the Series A Preferred Stock
at the time of conversion into the "Conversion Value* per share of Serles A Preferred Stock,
The number of shares of Common Stock into which the Series A Preferred Stock Is convertible
Is hereinafier collectively referred to as the “Converslon Rate® for such series, ‘The initial
Conversion Price (as defined below) per share of the Serles A Preferred Stock shall be $.80, and
the Conversion Value (as defined below) per share of Series A Preferred Stock shall be $.80.
The holder of any shares of Series A Preferred Stock, exerclsing the aforesaid right to convert
such shares Into shares of Common Stock shal! be entitled to receive, In cash, an amount equal
to all accrued dividends with respeet 1o such shares of Series A Preferred Stock up to and
including the respective conversion date of the Series A Preferred Stock.

(b)  Each share of Serics A Preferred Stock shall automatically be
converted into shares of Common Stock at the then effective Conversion Price in accordance
with Scction 7(a) for such series if (1) the Corporation's Common Stock Current Market Price
(as defined in Section 9 hereof) shall have traded above 150% of the then effective Conversion
Price of the Series A Preferred Stock for twenty (20) consecutive trading days commencing after
of the issuance date of such share on any nationally recognized stock exchange or NASDAQ and
(ii) the shares of Common Stock issuable upon such conversion have been registered under the
Securities Act of 1933, as amended (the "Securilies Act"), and may be freely sold by the holders
of such shares under the Securitics Act,

(c)  Before any holder of Series A Preferred Stock shall be entitled to
convert the same into shares of Common Stock, such holder shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for
the Series A Preferred Stock, and shall give written notice to the Corporation at its principal
corporate office, of the election to convert the same and shall state therein the name or names
in which the certificate or certificates for shares of Common Stock are to be issued. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such
holder of Series A Preferred Stock, or to the nominee or nominees of such holder, a certificate
or certificates for the number of shares of Common Stock to which such holder shall be entitled
as aforesaid. Such conversion shall be deemed to have been made immediately prior to the close
of business on the date of such surrender of the shares of Series A Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purpases as the record holder or holders of such
shares of Common Stock as of such date,

(d) In the event the Corporation shall declare a distribution payable in
securities of other persons, evidences of indebtedness issued by the Corporation or other
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persons, assets (excluding cash dividends) or options or rights to the holders the Corporatlon's
Common Stock, then, in ench such case for the purpose of this subsection 7(d), the holders of
the Series A Preferred Stock shall be entitled 1o a proportionate share of any such distribution
ns though they were the holders of the number of shares of Common Stock of the Corporation
into which their shures of Serles A Preferred Stock are convertible as of the record dute fixed
for the determination of the holders of Common Stock of the Corpontion entitled to receive such

distributlon.

{¢)  If at any tme or from time o time there shall be a recapitalization
of the Common Stock (other than a subdivislon, comblination or merger or sale of assets
transaction provided for clsewhere in this Section 7) provision shall be made so that the holders
of the Series A Preferred Stock shall thereafler be entltted to recelve wpon conversion of the
Series A Preferred Stock the number of shares of stock or other securitics or property of (he
Corporation or otherwise, to which a holder of Common Stock deliverable upon conversion
would have been entitled on such recapitalization. In any such case, appropriate adjustment shall
be made in the application of the provisions of this Sectlon 7 with respect to the rights of the
holders of the Scries A Preferred Stock after the recapltalization to the end that the provisions
of this Section 7 (including adjustment of the Conversion Price then in effect and the number
of shares issuable upon conversion of the Series A Preferred Stock) shall be applicable afier that
event as nearly equivalent as may be practicable,

1)) The Corporation will not, by amendment of its Amended and
Restated Articles of Incorporation, as amended through the date of the filing hereof, or through

any reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issue
or sale of securities or any other voluntary action, avoid or scek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Corporation, but
will at all times in good faith assist in the carrying out of all the provisions of this Section 7 and
in the taking of all such action as may be necessary or appropriate in order to protect the
conversion rights of the holders of the Series A Preferred Stock against impairment.

()  If any capital reorganization or reclassification of the capital stock
of the Corporation, or consolidation or merger of the Corporation with and into another
corporation, or the sale of all or substantially all of its assets to another corporation, shall be
effected while any shares of Series A Preferred Stock are outstanding in such a manner that
holders of shares of Common Stock shall be entitled to receive stock, securilies or assets with
respect to or in exchange for Coramon Stock, then, as a condition of such reorganization,
reclassification, consolidati.~, merger or sale, lawful and adequate provision shall be made
whereby each holder of Series A Preferred Stock shall thereafter have the right 1o receive upon
the basis and upon the terms and conditions specified herein and in lieu of the shares of
Commaon Stock immediately theretofore receivable upon conversian of Series A Preferred Stock,
such shares of stock, securities or assets as may be issucd or payable with respect to or in
exchange for a number of outstanding shares of such Common Stock equal to the number of
shares of such Common Stock immediately theretofore so receivable had such reorganization,
reclassification, consolidation, merger or sale not taken place, and in such case appropriate
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provision shadl be made with respect to the rights and Inlerests of the holders of Serios A
Preferred Stock to the end that the provisions hereof (Including, without limitation, provistons
lor adjustment of the Conversion Price of the Series A Preferred Stock and of the number of
shares of Common Stock ssuable upon conversion thercof) shall thereafler be upplicable, s
nearly ns may be possible, In relation to any shares of stock, securities or assets therealler
deliverable upon the conversion of such shares of Serles A Preferred Stock. The Corporution
shall not effeet nny such consolidation, merger or sale unless prior to or simuliancously with the
consumnuition thercol the survivor or successor corporation (I other than the Corporation)
resulting from such consolidatlon or merger or the corporntion purchasing such asscts shall
assume by written Instrument executed and mailed or delivered to cach holder of Series A
Preferred Stock, the obligation to deliver to such holders of Series A Preferred Stock such shares
of stock, securities or asscts as, in accordance with the foregoing provisions, such holder of
Serles A Preferred Stock may be entltled to receive, and containing the express assumption of
such successor corporation of the due and punctual performance and observance of cvery
provision of these Articles of Incorporation to be performed and observed by the Corporation
and of all linbilitics and obligations of the Corporation hereunder with respect to the Series A
Preferred Stock.

() @) No fractional shares shall be issued upon the conversion of
any share or shares of the Series A Preferred Stock, and the number of shares of
Common Stock to be issued shall be rounded to the nearest whole share, In lieu
of any fractional shares to which the holder would otherwise be entitled, the
Corporation shall made a cash payment equal to the Current Market Price of the

Common Stock as of two business days prior to payment multiplicd by such
fraction,

(i)  Upon the occurrence of each adjustment or readjustment of
the Conversion Price of Series A Preferred Stock pursuant to this Section 7, the
Corporation, at its expense, shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and prepare and furnish to each
holder of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any
time of any holder of Series A Preferred Stock, fumnish or cause to be furnished
to such holder a like certificate setting forth (A) such adjustment and
readjustment, (B) the Conversion Price for such Series A Preferred Stock at the
lime in effect, and (C) the number of shares of Common Stock and the amount,
if any, of other property which at the time would be received upon the conversion
of a share of such Series A Preferred Stock.

(i) In the event of any taking by the Corporation of a record of the
holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend (other than a cash dividend) or other distribution, any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
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sceurlties o peoperty, or 10 recelve any other right, the Corporation shall mail to each holder
of Serles A Preferred Stock, at least twenty (20) days prior to the date specified thereln, a notlee
specifying the date on which any such record is 1o be taken for the purpose of such dividend,
dlstribution or right, and the amount and charmcter of such dividend, distribution or right,

{)] The Corporation shall at all times reserve and keep avatlable out
of 1ts authorized but unissued shares of Common Stock, solely for the purpose of effecting the
conversion of the shares of the Series A Preferred Stock, such number of its shares of Conmon
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares
of the Series A Preferred Stock; and if at any tme 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 Scries A Preferred Stock, in addition to such other remedies as shall be available 1o the
holder uf such Series A Preferred Stock, the Corporation will take such corporate action as may,
in the opinfon 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 purposes, including,
without limitation, engaging in best cfforts to obtain the requisite stockholder approval of any
necessary amendment to these provisions, The Corporation shall pay all documentary, stamp
or other transactional taxes attributable to the issuance or delivery of shares of capital stock of
the Corporation upon conversion of any shares of Series A Preferred Stock; provided, howgver,
that the Corporation shall not be required to pay any taxes which may be payable in respect of
any transfer involved in the issuance or delivery of any certificate for such shares in a name
other than that of the holder of the shares of Serics A Preferred Stock in respect of which such
shares are being issued. All shares of Common Stock which may be issued in conneclion with
the conversion provisions set forth herein will, upon issuance by the Corporation, be validly
issued, fully paid and nonassessable and free from all taxes, licns or charges with respect

thereto.

(k) Any notice required by the provisions of this Section 7 to be given
10 the holders of shares of Series A Preferred Stock shall be deemed given if deposited in the
United States mail, postage prepaid, and addressed to each holder of record at his address
appearing on the books of the Corporation.

()] In the event any shares of Series A Preferred Stock shall be
converted pursuant to Section 7 hereof, the shares so converted shall be cancelled. The
Amended and Restated Articles of Incorporation of the Corporation, as amended, may be
appropriaiely amended from time to time to effect the corresponding reduction in the
Corporation’s authorized capital stock.

8.  Conyersion of Series B Preferred Stock.

(a) The holders of Series B Preferred Stock shall have the right, at such
holders’ option, at any time or from time to time, to convert such shares of Series B Preferred
Stock into such whole number of fully paid and nonassessable shares of Common Stock as is
equal to the number of fully paid and nonassessable shares of Common Stock which results from
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multiplylug the number of shares of Serles B Preferred Stock to be converted by the "Converslon
Value” and dividing the result by the "Conversion Price® per share in effect for the Series B
Preferred Stock at the time of conversion, The number of shares of Common Stock into which
the Serles B Preferred Stock {s convertible 1s herelnafter coliectively referred to as the
"Conversion Rate™ for such serles. ‘The initial Conversion Price per share of the Serics B
Preferred Stock shall be $.80, and the Converston Value per share of Series B Preferred Stock
shall be $.80. The holder of any shares of Series B Preferred Stock, excrcising the aforesald
right to convert such shares into shares of Common Stock shalt be entitied to recelve, in cash,
an amount equal to all accrued dividends with respect to such shares of Scries B Preforred Stock
up to and including the respective conversion date of the Series B Preferred Stock.

() (V) Each share of Series D Preferred Stock shalt
automatlcally be copverted into shures of Common Stock at the then cffective
Converslon Price lor such serics in accordance with Scction B(n) if (i) the
Corporation’s Common Stock Current Market Price (as defincd in Section 9
hereof) shall have traded above 350% of the then effective Conversion Price of
the Series B Preferred Stock for twenty (20) consecutive trading days on any
nationally recognized stock exchange or NASDAQ following the carliest date of
the satisfuction of the condition set forth in Scction 8(b)(ili) below, (ii) the
average weekly trading volume of the Corporation's Common Stock during such
twenty consecutive trading is equal to or greater than 150,000 shares of Common
Stock and (iii) the shares of Common Stock to be issued upon such conversion
have been registered under the Securities Act and may be freely sold by the
holders of such shares under the Securities Act or, if not so registered, all such
shares of Common Stock must be eligible 1o be sold by the holders pursuant to
Rule 144(k) promulgated under the Securities Act.

(ii) In the event that as a result of litigation arising from the
Securities and Exchange Commission investigation involving the Corporation
existing on the date hereof and the issues giving rise to such investigation
{including but not limited to any class action or other lawsuits which may be
brought by stocziolders of the Corporation) the Corporation becomes subject to
losses, claims, damages, or liabilities and/or incurs legal expenses defending itself
in such a litigation (together, "Litigation Damages and Expenses") that in the
agpregate exceed $150,000, the Conversion Price of the Series B Preferred Stock
shall be adjusted by reducing the Conversion Price of the Series B Preferred
Stock such that it resuits in the issuance of additional shares of Common Stock
in an amount equal to the product of multiplying (i} the fully-diluted ownership
percentage represented by the Series B Preferred Stock (using the treasury stock
method) and (ii) the quotient of dividing (a) the Litigation Damages and Expenses
in excess of $150,000 by (b) the average bid price of the Corporation’s Common
Stock over the twenty (20) days immediately following the initial public
announcement or other disclosure by the Corporation relating to the final
determination of the Litigation Damages and Expenses.
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i) In the event that the Series B Preferred Stock has not been
redeciied pursiant to Sectlon § (o "Section § Redemption™) or converted 1o
Common Stock pursuant to Seetion 8(b) (n "Section 8(b) Conversion™) prior to
the fIfth annlversary of the date of the initlal issuance of Series B Preferred Stock
(the "Series I Indtial lssuance Date*), then at any time thereafter and prior to the
occurrence of elther a Sectlon 5 Redemption or a Section 8(b) Conversion In
respect of the Serles B Preferred Stock, the Two-Thirdy Serles B Holdery shall
have the option, upon sixty (60) days written notice to the Corporation, 1o adjust
the Converslon Price ns of such sixticth (60th) day (the "Adjusted Conversion
Price Date") to a Conversion Price equal to the lower of the quotient resulting
from ividing the average Current Market Price for the twenty (20) Business
Days prior to (a) the date of the glving of notice by the holders of Scries B
Preferred Stock pursuant 1o Section 8(e)(li) or (b) the Adjusted Conversion Price
Date by 3.5 (e. g, if the then avernge Current Market Price §s $.70, then the new
Conversion Price would be $.20) unless prior to the Adjusted Conversion Price
Date the Corporation shall redeem upon twenty (20) days prior written notice all
of the existing Series B Preferred Stock. The Serics B Preferred Stock shall be
redeemed at a price equal to $.80 per share for cach share of Series B Preferred
Stock then outstanding, and, in addition, an amount equal to all accrued but
unpaid dividends on cach such share of Series B Preferred Stock as of the date
of such payment. A holder of Series B Preferred Stock may at any time prior to
such scheduled redemption date elect to convert its Series B Preferred Stock
pursuant to Section 8(a).

(c)  Before any holder of Scries B Preferred Stock shall be entitled 10
convert the same into shares of Common Stock, such holder shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for
the Serics B Preferred Stock, and shall give wrilten notice to the Corporation at its principal
corporate office, of the election to convert the same and shall state therein the name or names
in which the certificate or certificates for shares of Common Stock are to be issued. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such office lo such
holder of Series B Preferred Stock, or o the nomince or nominees of such holder, a certificate
or certificates for the number of shares of Common Stock to which such holder shall be entitled
as aforesaid. Such conversion shall be deemed to have been made immediately prior to the close
of business on the date of such surrender of the shares of Series B Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date.

(d)  The Conversion Price of the Series B Preferred Stock shall be
subject to adjustment from time to time as set forth below.,

(i)  If the Corporation shall issue, after the initial issuance date
of the Series B Preferred Stock, any Additional Stock (as defined below) without
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conslleration or for a conslderation per share less than the Conversion Price for
the Scries B Preferred Stock in effect immedintely prior to the issuance of such
Additional Stock, the Conversion Price for such serley in elfeet Immediately prior
to each such Issunnco shall forthwith (except ny otherwise provided in this
clause (13} be reduced to such lower purchase price (or in the case of optlons and
similar securities, the considemtlon received for the option and the considerution
to be recelved upon exercise of such option) or, if for no consideration, $.01,

(It)  “Additionnl Stock” as used herein shall mean uny shares of
Common Stock issued (or deemed to have been lssued) or rlghts, warmats,
options or other exchangeable securities convertible into Common Stock
(including shores of Common Stock held in the Corporution's Treasury) by (he
Corporation after November 27, 1995 other than!

(@) Common Stock issued or dssuable (i) upon
conversion of the Series A Preferred Stock or the Series B Preferred Stock
or (ii) pursuant to any warrant issued to the Argentum Group or its
permitted assigns; and

(b) Common Stock issuable or issucd to cmployecs,
advisors, consultants or outside directors of the Corporation directly or
pursuant to the Corporation’s stock option plans and restricted stock plans
approved by the Board of Directors of the Corporation and existing as of

November 27, 1995, but only to the extent of the number of shares of
Common Stock authorized to be issued under such plans as of the date of
this Certificate of Designation.

{(iii) Except to the limited extent provided for in subsection
8(e)(viii), no adjustment of such Conversion Price pursuant to this subsection 8(e}
shall have the effect of increasing the Conversion Price for the Series B Preferred
Stock above the Conversion Price for the Series B Preferred Stock in effect
immediately prior to such adjustment,

(iv) No adjustment in the Conversion Price for the Series B
Preferred Stock shall be required unless such adjustment would require an
increase or decrease of at least one cent (30.01) in such price; provided, however,
that any adjustments which by reason of this subsection (iv) are not required to
be made shall be carried forward and taken into account in any subsequent
adjustment required to be made hereunder, All calculations under this Section
8(e) shall be made to the nearest one cent ($0.01). In the case of the issuance of
Common Stock for cash, the consideration shall be deemed to be the amount of
cash paid therefor before deducting any reasonable discounts, commissions or
other expenses allowed, paid or incurred by the Corporation for any underwriting
or otherwise in connection with the issuance and sale thereof,
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(v)  In the cuse of the issuance of the Common Stock for a
consldenttion in whole or in part other than cash, the consideration other than
cash shatl be deemed 1o be the fair value thereof as determined in good fadth by
the Board of Directors,

(v)  Inthe case of the issuance (whether before, on or after the
original {ssuance date of the Series B Preferred Stock) of options to purchase or
rights to subscribe for Common Stock, securitics by their terms convertible into
or exchangeable for Common Stock or options to purchase or rights (o subscribe
for such convertible or exchangeable securitics, the following provisions shall
apply for all purposes of this Scetion 8(c):

(n) The aggregate maximum number of shares of
Commaon Stock delivernble upon exerclse (nssuming the satisfaction of any
conditions to exercisability, including without limitation, the passape of
time, but without taking Into account potential anti-dilution adjustments)
of such oplions to purchase or rights to subscribe for Common Stock shall
be deemed to have been Issued at the ime such options or rights were
issued and for a considcration equal to the consideration (determined in
the manner provided in subsections B(c)(v) and B(e)(vi), If any, received
by the Corporation upon the Issuance of such options or rights plus the
minimum excrcise price provided in such options or rights (without taking
Into account potential anti-dilution adjustments) for the Common Stock
covered thereby,

(b) The aggregate maximum number of shares of
Common Stock deliverable upon conversion of or in exchange (assuming
the satisfaction of any conditions to convertibility or exchangeability,
including, without limitation, the passage of time, but without taking into
account potential anti-dilution adjustments) for any such convertible or
exchangeable securities or upon the exercise of aptions to purchase or
rights to subscribe for such convertible or exchangeable securities and
subsequent conversion or exchange thereof, shall be deemed to have been
issued at the time such securities were issued or such options or rights
were issued and for a consideration equal to the consideration, if any,
received by the Corporation for any such securities and related options or
rights (excluding any cash received on account of accrued interest or
accrued dividends), plus the minimum additional consideration, if any, to
be received by the Corporation (without taking into account potential anti-
dilution adjustments) upon the conversion or exchange of such securities
or the exercise of any related options or rights (the consideration in each
case to be determined in the manner provided in subsections 8(e)(v) and

8(e)(vi).




(¢)  In the event of nny change in the number of shares
of Common Stock dellveruble or in the considertion paysble to the
Corporation upon exercise of such options or rights or upon conversion
of or in exchange for such convertlble or exchangeable securlties
(excluding a change resultlng solely from the antl-dilutlon provisions
thercof if Such chanpe results from an event which gives rise 10 an anti-
dilution adjustment under this subsection 8(c)), the Conversion Price of
the Serles B Preferred Stock, to the extent in any way affected by or
computed using such options, rights or securitics, shall be recomputed 1o
reflect such change, bul no further adjustment shall be made for the actual
Issuance of Common Stock or any payment of such consideration upon the
cxerclse of any such options or rights or the conversion or exchange of
such sccuritles,

(d)  Upon the expiration of any such options or rights,
the termination of any such rights to convert or exchange or the expiration
of any options or rights related to such convertible or exchangeable
securltles, the Conversion Price of the Series B Preferred Stock, to the
extent in any way affected by or computed using such options, rights or
sccurities or options or rights related to such securities, shall be
recomputed to reflect the issuance of only the number of shares of
Common Stock (and convertible or exchangeable securitics which remain
in effect) actually issued upon the exercise of such options or rights, upon
the conversion or exchange of such sccurities or upon the exercise of the
options or rights related to such securities.

(¢)  The number of shares of Common Stock deemed
issued and the consideration deemed paid therefor pursuant to
subsections 8(e)(vi)(A) and 8(e)(vi)(B) shall be appropriately adjusted to
reflect any change, termination or expiration of the type described in
either subsection B(e){vi)(C) or 8(e)(vi}(D).

(vii) In the event the Corporation should at any time or from
time 1o time after the date of purchase of the Series B Preferred Stock (the
“Series B Purchase Date") fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Common Stock or the determination of
holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or Common Stock Equivalents
without payment of any consideration by such holder for the additional shares of
Common Stock or the Common Stock Equivalents (including the additional shares
of Common Stock issuable upon conversion or exercise thereof), then, as of such
record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Price of the Series B Preferred Stock shall
be appropriately decreased so that the number of shares of Common Stock
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Issuable on conversion of cach share of such Series B Preforred Stock shall beo
lncreased In proportion to such Inerease in the npgregate of shares of Common
Stock outstandlng and thoso Issunble with respect to such Common Stock
Equivalents.

(vill) I the number of shares of Common Stock outstanding at
any time after the Series B Purchase Dato s decreased by a combination of the
outstanding shares of Common Slock, then, following the record date of such
combination, the Converslon Price for the Scrics B Preferred Stock shall be
approprintely increased so that the number of shares of Common Stock issuable
on conversion of each share of each series shall be decreased in proportion to
such decrease in outstanding shares,

(¢)  Inthe event the Corporation shall declare a distribution payable in
securitics of other persons, evidences of indebtcdness issued by the Corporation or other
persons, assets (excluding cash dividends) or options or rights not referred to in subsection 8(c)
to the holders of the Corporation's Common Stock, then, in each such case for the purpose of
this subscction 8(f), the holders of the Serics B Preferred Stock shall be eatitled to a
proportionate share of any such distribution as though they were the holders of the number of
shares of Common Stock of the Corporation into which their shares of Series B Preferred Stock
arc convertible as of the record date fixed for the determination of the holders of Comnien Stock
of the Corporation entitled to receive such distribution,

()] If at any time or from time to time there shall be a recapitalization
of the Common Stock (other than a subdivision, combination or merger or sale of assets
transaction provided for elsewhere in this Section 8 or Section 6(c)) provision shall be made so
that the holders of the Series B Preferred Stock shall thereafter be entitled to receive upon
conversion of the Series B Preferred Stock the number of shares of stock or other securities or
property of the Corporation or otherwise, to which a holder of Common Stock deliverable upon
conversion would have been entitled on such recapitalization. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 8 with respect to
the rights of the holders of the Series B Preferred Stock after the recapitalization to the end that
the provisions of this Section 8 (including adjustment of the Conversion Price for the Scries B
Preferrea Stock then in effect and the number of shares issuable upon conversion of the Series
B Preferred Stock) shall be applicable after that event as nearly equivalent as may be practicable.

(2)  The Corporation will not, by amendment of its Amended and
Restated Articles of Incorporation, as amended, or through any reorganization, recapitalization,
transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to
be observed or performed hereunder by the Corporation, but will at all times in good faith assist
in the carrying out of all the provisions of this Section 8 and in the taking of all such action as
may be necessary or appropriate in order to protect the conversion rights of the holders of the
Series B Preferr=d Stock against impairment.
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(h) 1 uny capital reorpanization or reclassification of the capital stock
of the Corporstion, or consolidation or merger of the Corporation with und into another
corporation, or the sale of all or substantially all of its assets to another corpon.iion, shall be
effected while uny shares of Series B Preferred Stock are outstanding in such a manner that
holders of shares of Comimon Stock shall be entitled to recelve stock, securitles or nssets with
respect 10 of in exchonge for Common Stock, then, as o condition of such reorganizatlon or
reclassificition, consolidation, merger or sale, lawful and adequate provision shall be made
whereby cach holder of Series B Preferred Stock shall thereafter have the right to receive upon
the basis and upon the terms and conditions specified hereln and in licw of the shares of
Common Stock itmmedintely theretofore recelvable upon conversion of Series B Preferred Stock,
such shares of stock, sccurltles or nysets as may be issucd or payable with respect to or in
exchange for a number of outstanding shares of such Common Stock equal to the number of
shares of such Common Stock lmmedintely theretofore so recelvable had such reorganization or
reclassification, consolidatlon, merger or sale not taken place, and in such case appropriate
provision shall be made with respect to the rights and interests of the holders of Scries B
Preferred Stock to the end that the provisions hereof (including, without limitation, provisions
for adjustment of the Conversion Price of the Series B Preferred Stock and of the number of
shates of Common Stock Issuable upon conversion thereof) shall thereafter be applicable, as
nearly as may be possible, in relation to any shares of stock, securitics or assets thereafter
deliverable upon the conversion of such shares of Series B Preferred Stock, The Corporation
shall not effect any such consolidation, merger or sale unless approved by the holders of Series
B Preferred Stock as provided in Scction 6(c) and prior to or simultaneously with the
consummation thercof the survivor or successor corporation (if other than the Corporation)
resulting from such consolidation or merger or the corporation purchasing such assets shall
assume by written instrument executed and mailed or delivered to each holder of Series B
Preferred Stock, the obligation to deliver to such holders of Series B Preferred Stock such shares
of stock, securitics or assets as, in accordance with the foregoing provisions, such holder of
Scrics B Preferred Stock may be entitled to receive, and containing the express assumption of
such successor corporation of the due and punctual performance and observance of every
provision of these Articles of Incorporation to be performed and observed by the Corporation
and of all liabilities and obligations of the Corporation hereunder with respect to the Series B
Preferred Stock.

(i) §)] No fractional shares shall be issued upon the
conversion of any share or shares of the Series B Preferred Stock, and the
number of shares of Common Stock to be issued shall be rounded to the nearest
whole share. In lieu of any fractional shares to which the holder would otherwise
be entitled, the Corporation shall made a cash payment equal to the Current
Market Price of the Common Stock as of two business days prior to payment
multiplied by such fraction,

(ii)  Upon the occurrence of each adjustment or readjustment of
the Conversion Price of Series B Preferred Stock pursuant to this Section 8, the
Corporation, at its expense, shall promptly compute such adjustment or
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readjustinent in accordance with the terms hereol and prepare and furnish to each
holder of Serles B Proferred Stock a statenient, signed by its independent certified
publle nccountants, setting forth such adjustment or readjustment and showing in
detall the facts upon which such ndjustment or readjustment is based, The
Corporation shall, upon the written request at any time of any holder of Series
B Preferred Stock, furnish or cause to be furnished to such holder a like
certificate setting forth (A) such ndjustiment and readjustment, (B) the Conversion
Price for such Serles B Preferred Stock at the time in effect, and (C) the number
of shares of Common Stock and the amount, if any, of other property which at
the time would be recelved upon the conversion of a share of such Series I
Preferred Stock.

()] In the event of ay taking by the Corporation of a record of the
holders of any class of sccuritics for the purpose of determining the holders thercof who are
entitled to recelve any dividend (other than a cash dividend) or other distribution, any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securitics or property, or to receive any other right, the Corporation shall mail to cach holder
of Scries B Preferred Stock, at least twenty (20) days prior to the date specified therein, a notice
specifying the date on which any such record is to be taken for the purpose of such dividend,
distribution or right, and the amount and character of such dividend, distribution or right,

(k)  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 the Series B Preferred Stock, such number of its shares of Common
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares
of the Series B Preferred Stock; and 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 Series B Preferred Stock, in addition to such other remedies as shall be available to the
holder of such Series B 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 purposes, including,
without limitation, engaging in best efforts to obtain the requisite stockholder approval of any
necessary amendment to these provisions. The Corporation shall pay all documentary, stamp
or other transactional taxes attributable to the issuance or delivery of shares of capital stock of
the Corporation upon conversion of any shares of Series B Preferred Stock; provided, however,
that the Corporation shall not be required to pay any taxes which may be payable in respect of
any transfer involved in the issuance or delivery of any certificate for such shares in a name
other than that of the holder of the shares of Series B Preferred Stock in respect of which such
shares are being issued. All shares of Common Stock which may be issued in connection with
the conversion provisions set forth herein will, upon issuance by the Corporation, be validly
issued, fully paid and nonassessable and free from all taxes, liens or charges with respect
thereto.




(1} Any notice required by the provisions of this Section B to be glven
to the holders of shares of Series B Preferred Stock shall be deemed glven I deposhied in the
United States mall, postage prepaid, and addressed 1o each holder of record at his wddress
appeacing on the books of the Corporation,

(m) In the event any shares of Serics B Preferred Stock shall e
converied pursuamt to Scction 8 hercof, the shares so converted shall be cancelled,  The
Amended and Restated Articles of Incorportion of the Corporation, as amended, may be
appropriately amended from time to time to effect the corresponding reduction In the
Carporation’s authorized capital stock.

9, Definitlops. The term “Current Market Price” at any date of one share
of Common Stock means the daily closing price on the day before the day in question. The
closing price shall be the last reported sales price regulur way or, in case no such reported sales
took place on such day, the avernge of the last reported bid and asked prices regular way, in
cither case on the principal national securitics exchange on which the common stock is listed or
admitted to trading (or if the common stock is nol at the time listed or admitted for trading on
any such exchange, then such price as shall be equal to tho uverage of the last reported bid and
asked prices, as reported by the Natlonal Assoclation of Securilies Dealers Automated Quotations
Systems ("NASDAQ") on such day, or if, on any day in question, the security shall not be
quoted on the NASDAQ), then such price shall be equal to the last reported bid and asked prices
on such day as rcported by the National Quotation Burcau, Inc. or any similar reputable
quotation and reporting service, if such quotation is not reported by the National Quotation
Burcau, Inc.).

3. The foregoing resolution was duly adopted by the Board of Directors of the
Corporation on July | , 1996,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Director of this Corporation has executed
ihese Articles of Incorporation on July | , 1996,

DHT FLORIDA, INC,

I

Ml'rc'mil/J. 'LASKPY. Director
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ARTICLES AND PLAN OF MERGER
OF

DMI ACQUISITION CORP,,
a Florida corporation,

WITH AND INTO

DYNAMIC HEALTHCARE TECHNOLOGIES, INC,,
a Florida corporatlon

To the Department of State
State of Florida

Pursuant to the provislons of the Florida Business Corporation Act, the domestic parent -
corporation and the domestic wholly-owned subsidiary corporation herein named do hereby adopt
the following Articies and Plan of Merger.

1. The name of the subsidiary corporation, which is a business corporation organized
under the laws of the State of Florida, is DMI Acquisition Corp. ("DMI").

2. The name of the parent corporation, which is a business corporation organized -
under the laws of the State of Florida and is to be the surviving corporation, is Dynamic
Healthcare Technologies, Inc. ("DHT"),

3 The number of outstanding shares of DMI is 100, all of which are of one class
arxi all of which are owned by DHT.

4, The following is the Plan of Merger for merging DMI, with and into DHT, as -
approved by the Board of Directors of DMI on ¥piember 20 , 1996, and by the Board of =
Directors of DHT on September2o |, 1996. - S

a DHT, which is a corporation of the State of Florida and is the owner of -

: all of the issued and outstanding shares of common stock of DMI, which -
is a corporation of the State of Florida, hereby merges DMI with and into -

DHT pursuant to the provisions of the Florida Business Corporation Act.

The separate existence of DMI shall cease upon the effective date of the
merger pursuant to the provisions of the Florida Business Corporation Act .

and DHT shall continue its existence as the surviving corporatmn pumuam_ L

to the provisions of the Florida Busmess Corporatlon Act




'The issued shares of DMI shull not be converted In any manner, but ench
sald share which is Issued as of the effective date ol‘ the merger shall be
surreiclered nnd cxlingulsln.d '

‘The shareholders of the subsldiary, DMI, may be umlllcd if they comply -

with the provisions of the Florlda Business Corporation Act rogarding |

rlghts of dissenting sharcholders, to be pald the falr value of their shares,

The Bonrd of Dlrcclors and the propér officers of DHT are hereby -

authorized, empowered, and directed to do any and all ucts and things,

and to make, execute, deliver, file, and/or record any and all instruments,

papers, and documents which shall be or become necessary, proper, or :
convenient to carry out or put into effect any of the p_rovlslons of this Plan -

of Merger or of the merger hereln provided for.

5 DHT, as the holder of all of the outstandlng shnrcs of DMI has walvad thc.
malling of the copy of the Plan of Merger to itself. , o

6. Sharcholder approval was not required pursuant to the Florida Buslness .,
Corporation Act. Lo

7. The merger herein provided for shall become effective in the State ot‘ Florida on' : e

Sepembey 25, 19,
Executed on gl‘lpft!mb&‘ 20 , 1996,

Mitc ll ﬁskey, Pksident

TECHNOLOGIES. A
lNCn . "'.-{ - ." .J

Mitcheét J. ,faskey. Pres\dent

‘& Florida .~ -
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Bucrotary of Btato

December 17, 1996

CSC NETWORKS
ANDAREA C. MABRY
TALLAHASSEE, FL 32301

SUBJECT: DYNAMIC HEALTHCARE TECHNOLOGIES, INC.
Rel. Number: P96000041145

®
We have recelved your document for DYNAMIC HEALTHCARE
TECHNOLOGIES, INC. and the authorization to deblt your account in the
amount of $87.50, However, the document has not becn filed and Is being

retumed for the following:
Please entitle your document Articles of Amendment,

Il shareholder approval was not required, a statement to that effect must bo
contained in the document, .

The amendment must be signed bz an Incorporator if adopted by the
Incorporators or by a director if adopted by the directors,

Please retum your document, along with & copy of this letter, within 60 days or
your filing will be considered abandoned. -

?9 ggu have agy questions conceming the filing of your document, pliihséPcall

) 487-6880, Rt g
-~ N

Karen Gibson o=
Corporate Speclalist Letter Number: 206A000561 5,1 mn
| g 'r; ";';.«
oM

—
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ARTIGLES OF AMENDMENT
oF
DYNAMIC HEALTHCARE TECHNOLOGIES, INC,
CERTIFICATE OF DESIGNATION OF ‘
SERIES CM NON-VOTING,
CONVERTIBLE PREFERRED STOCK

o ' tf-
I, The name of the corporution Is Dynamic Healthcare Technologles, I({q‘{f;(lhulj‘
"Corporation"}, "‘;‘.-’.-;ﬁ\
I‘}’.l
2, The resolution determining the Serles CM Non-Votlng, Coavertible Preferred
Stock 1s ns follows:

NOW, THEREFORE BE IT RESOLVED: that the Corporation be, nnd 1t hereby is
suthorized to issue Six Thousand (6,000} shares of Series CM Non-Votlrng, Convertible
Preferred Stock, $.01 par value ("Series CM Preferred Stock"), which shall have the following
preferences, lmltations and relative rights:

(1) Rank. The Series CM Preferred Stock shall, upon voluntary or involuntary
liquidation, winding-up, dissolution, merger and combination, rank prior to all classes of
commion stock,

(2)  Dividends. Nodividends shall be payable or otherwise accrue with respect
to any sharcs of Serics CM Preferred Stock.

(3)  Liquidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation (other than upon a Sale Event, as hereinafter defined), whether volumtary or
involuntary, the holders of the Series CM Prefeired Stock will be entitled to receive and to be
paid out of the assets of the Corporation available for distribution a liquidation distribution in
cash in an amount equal to the greater of (a) $1.00 ; >t share before any payment may be made
to the holders of common stock, or (b} the liquidatio.i value per share of that number of shares
of Common Stock at the time of such distribution into which each share of Series CM Preferred
Stock would have been converted if the Conversion Time (as nereinafter defined) had occurred
immediately prior to said liquidation, dissolution or winding up of the Corporation (taking into
account the dilutive effect of said conversion). Neither the sale of all or substantially all of the
assets of the Corporation, nor the merger or consolidation of the Corporation into or with any
other entity will be deemed to be a liquidation, dissolution or winding up of the Corporation,
After the payment to the holders of the Series CM Preferred Stock of the full preferential
amounts provided for above, the holders of the Scries CM Preferred Stock as such will have no
right or claim to any of the remaining assets of the Corporation.

(4)  Conversion Rights. Shares of Secies CM Preferred Stock will
automatically crzvert into shares of common stock ("Common Stock"} of the Corporationat
5:00 p.m. Eastern Standard Time on Friday, August 29, 1997 (the "Conversion Time") pursuant
to the following formula based upon the average closing bid and ask prices of the Common




.+ " Stock uy quoted on the Nasdag Natlonal Magket for the flve (5) teading day perlod ending
August 29, 1997 (hereafter veferred (o as the "CSAVG")

{A) it the CSAVQ s greater than or equal to 'p8 00 per shure,
then each share of Scerles CM Preferted Stock will be converted Into 0167 shares of
Common Stock (rounded to the nearest whole share);

(B) I the CSAVQ is less than or equal to $5,00 per share, then
cuch share of Serles CM Preferred Stock will be converted nto 100 shares of Conunon
Stock: or

(C) Ifthe CSAVYG Is greater than $5.00 per share, but less than
$8.00 per share, then each share of Scries CM Prefecred Stock will be converted Into
that number of shares of Conunon Stock to be determined as follows (rounded to the
nearest whole stire):

number of shares of Common Stock = 100 x - CS
$3.00

No fractional shares will be Issued upon conversion,

Upon such conversion, holders of the Series CM Preferred Stock shall be entitled to
receive a certificate for that number of shares of Common Stock into which their Series CM
Preferred Stock has been converted within 10 business days following surrender of their
certificates of Scrics CM Preferred Stock to the Corporation, accompanied by proper assignment
thereof in blank and, if required by the Corporation, signature guaranties.

If the Corporation shall prior to the Conve-sion Time split, subdivide or combine its
Common Stock, then the conversion formula set forth above shall be proportionately adjusted
so that the holders of Series CM Preferred Stock shall be entitled to receive an equivalent
number of shares of Common Stock as if such split, subdivision or combination of its Common
Stock had occurred immediately after the Conversion Time.

(5)  Acceleration of Conversion. In the event that at any time prior to the

Converston Time DHT shall cease to he a publicly traded company by virtue of a merger, share
exchange, business combination or sale of all or substantially all of DHT’s capital stock or assets

(2 "Sale Event"), then immediately prior to the effectuation of such Sale Event, all shares of
Series CM Preferred Stock shall be converted into shares of Common Stock upon the same terms
as described in paragraph 4 above as if *he Conversion Time had occurred at 5:00 p.m, on the
business day immediately preceding the date on which the Sale Event was effectuated.

(6) Redemption. The shares of the Series CM Preferred Stock are not subject
to redemption.




(M YoungRighty, The hojders of shares of the Serley CM Proferved Stock
nre not entltled to any votlng rights except as may be required by faw,

(8)  Retlrement. Al shares of Series CM Preferred Stock shall be canceled,
retlred and rendered null nnd void Immediately following the Converslon Time und certlficates
thercfor shnll only represent the right of the holder to recelve Common Stock in exchange

thereof,

3, The foregolng resolutlon was duly adopted by the Bourd of Dircctors of the
Corporatlon on December 11, 1996; sharcholder approval was not required,

4, Such resolutlon was slgned by the President of the Corporation,

DYNAMIC HEALTHCARE
TECHNOLOGIES, INC,, a Florida
corporation

N2 a

Mitchet 3\ Jaskey, Pn.Tidcnl & Director
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

DYNACOR, INC., a Minnesota corporation, not qualified in Florida

INTO

DYNAMIC HEALTHCARE TECHNOLOGIES, INC., a Florida corporation,
P9600004 114 -

File date: May 22, 1997
Corporate Specialist: Karen Gibson

A

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OIF MERGER AND AGREEMENT AND

This Artleles of Morger wid Agreement and Plan of Merger ("Agreement of Merger")
s mucle 0 of Muy 22, 1997 by and between Dynamle Henltheare Technologies, e, , wflorids
] " Yot ‘\
corporation (the "Sueviving Corporation”), and Dynucor, Ine., n MinnesQtiiorporation s
("Dynacor®), The Surviving Corporation and Dynacor are sometimes hcrcinulﬁ'géollculiwly;f;
referved to as "Constituent Corporations®, '«,-";f’- DY,
‘il:‘;‘:i ":“ 1 ::\
'NE w7 'L_,J
2y w2
L,
WHEREAS, the Surviving Corporation s a corporation duly organized nndgpgstﬁg
under the laws of the State of Florida; 2

WHEREAS, Dynacor is o corporation duly organized and existing under the laws of the
State of Minnesota;

WHEREAS, the Surviving Corporation, Dynacor and the sharcholders of Dynacor have
cntered into a certain Merger Agreement dated as of May 16, 1997 (the "Merger Agreecment"),
which sets forth certain representations, warranties, covenants and other agreements in
connection with the transactions therein and herein contemplated and which contemplates the
merger (the "Merger") of Dynacor with and into the Surviving Corporation in accordance with

this Agreement of Merger; and

WHEREAS, the Boards of Directors of each of the Constituent Corporations deem the
Merger advisable and in the best interests of each such corporation and their respective
shareholders, and the Boards of Directors of each of the Constituent Corporations and the
sharcholders of each of the Constituent Corporations have adopted and approved the Merger
Agreement and this Agreement of Merger in accordance with the laws of their respective States

of incorporation.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and adequacy of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1

1.1 The Merger. Upon the terms and subject to the conditions set forth herein and
in the Merger Agreement, Dynacor shall be merged with and into the Surviving Corporation
effective as of the time and date of the filing of these Articles of Merger with the Secretary of
State of the State of Florida. Such time shall be referred to as the "Effective Time," and the
"Effective Date" of the Merger shall be the date of the Effective Time. On or about the
Effective Date, the Constituent Corporations shall file with the Secretary of the State of the State
of Minnesota articles of merger prepared and executed in accordance with Section 302A.615 of
the Minnesota Statutes together with such other agreements and documents required to be filed




by a0 foreign surviving coiporution pursuant to Seetion 3J02A,615(4) of the Minnesotn Stututes
nndd otherwise, As of the Eftective Dite, the separate corporate exlstence of Dynncot shall cease
nadd the Surviving Corporation shall be the surviving corporation of the Merger, ‘The separate
corporite existence ol the Sueviving Corporation shall contlnue unaltected and unbmpaired by

the Merger.

n i\

2.1 Articles of lucorporation. The Articles of Incorporation of the Surviving

Corporation, as In effect immediately prior to the Eftective Time, shall remain in effect and be
the Articles of Incorporation of the Surviving Corporation at and after the Effective Time until
duly amended In accordance with the Floridn Bustuess Corporation Act ("FBCA®).

2.2 Dylaws. The Bylaws of the Surviving Corporation, as In effect immediately prior
to the Effective Time, shall remalu in effect and be the Bylaws of the Surviving Cor poration ut
and after the Effective Time until duly amended in accordance with such Bylaws and applicable
law,

L] -
{

3.1  Exchauge angd Cancellation of Sccuritics in the Merger. At the Eftective Time:

3.1.1 Each share of the common stock of the Surviving Corporation that is issued
and outstanding immediately prior to the Effective Time shall remain issucd and outstanding

thereafter,

3.1.2 Each share of Dynzcor common stock which constitutes treasury stock
immediately prior to the Effective Time shall be canceled immediately prior to the Effective
Time.

3.1.3 Each holder of issued and outstanding shares of Dynacor comnmon stock
which are outstanding immediately prior to the Effective Time shall exchange all of his, her or
its shares of Dynacor common stock for shares of common stock of the Surviving Corporation
to which such holder is entitled pursuant to the terms and conditions set forth in the Merger
Agreement, subject to the rights of dissenting shareholders pursuant to Section 302A.471 of the
Minnesota Statutes. The procedures regarding the assertion of dissenters’ rights shall be
conducted in accordance with Sections 302A.473 of the Minnesota Statutes.

3.1.4 Each and every share of Dynacor common stock and other capital stock
of Dynacor, if any, and any and all options, warrants, securities and/or ather rights to directly
or indirectly acquire, whether of record or beneficially, shares of Dynacor common stock and/or
other capitat stock, securities, equity interests or profit participation rights with respect to
Dynacor, whether or not vested, which prior to the Effective Date are issued or outstanding,
shall be canceled, terminated and of no further force or effect.

-7




3.2 Surrender wnd Paywent.

3.2.1  As soon as practicable after the Effective Date, each holder of record of
0 stock certitlente (v "Certitleate") entitled 1o be exchanged us set forth in Section 3.1,3 (other
than holders who properly exercise rights of dissenting shurelioklers under Minnesotn law) wlll
be entitled to receive, upon proper surrender thereof o the Surviving Corporation, shares of
common stock of the Surviving Corporation as deseribed i1 Seetion 3,1.3. Untll so surrendered,
each Certificnte shall be deemed for all corporate purposes to evidence only the right to receive
upon proper surrender shares of common stock of the Surviving Corporation into which the

holder thereof mny exchange snme,

3.2,2 Upon the Effective Time, the stock transfer books of Dynacor shull be
closed and no transfer of shares of Dynncor Conunon Stock shall thereafter be made. No
interest shall nccrue or be payable to or for the benefit of such holders with respect (o any
conslderation held by the Surviving Corporation. No dividends or other distributions declared
nfter the Effective Time with respect to shares of common stock of the Surviving Corporation
and payable to the holder of record thereof after the Effective Time shall be paid to the holder
of any unsurrendered certificates representing shares of Dynacor of such holder which were
outstanding immediately prior to the Effective Time, until all such certificates shall be
surrendered as provided herein. Upon the surrender of all such outstanding certificates,
however, there shall be paid to the record holder of the certificate representing common stock
of the Surviving Corporation issued in exchange for the shares of Dynacor's previously
represented by the surrendered certificates, the aggregate amount of dividends and distributions,

if any, which became payable after the Effective Time. No interest shall be payable on or in
respect of the payment of such dividends on surrender of outstanding certificates.

ARTICLE 4
4.1  Effect of Merger. When the Merger has been effected:

4.1.1 The separate existence of Dynacor shall ceuse and the corporale existence
and corporate identity of the Surviving Corporation shali continue as the surviving corporation
of the Merger.

4,1.2 The Surviving Corporation shall have the rights, privileges, immunities and
powers, and shall be subject to all of the duties and liabilities, of a corporation under the FBCA.

4.1.3 The Surviving Corporation shall possess all of the rights, privileges,
immunities and franchises, of a public as well as 2 private nature, of Dynacor, and all property,
real (immovable), personal {movable), intangible and mixed, and all debts due on whatever
accounts, including subscriptions to shares, and all other choses f action, and all and every
other interest belonging to Dynacor, shall be taken and deemed to be transferred to and vested
in the Surviving Corporation without act or deed.




d.1.4  The Surviving Corporation shall be responsible and Hable for all Habilitles
andd obligntions of Dynacor, and any clalm existing or acton or proceeding pending by or
threatened agalnst Dynacor mny be prosecuted a1 the Merger had not taken place, and the
Sueviving Corpotatlon may be substituted in its ploce, Neither the rlghts of creditors nor liens
upon the property of Dynacor shall be fmpalred by the Merger,

g "q

5.1  Counterparts. This Apreement of Merger mny be exccuted in one or more
counterparts, each of which shalt be deemed to be an original, but all of which together shall

constitute one agreement,

5.2 Dates of Sharcholder Approvil. This Articles of Merger and Agreement and

Plan of Merger, the Merger Agreement and the Merger were duly approved and adopted by
unanimous written consent of Sharchiolders of Dynacor dated as of May 9, 1997, No
Sharcholder approval of the Surviving Corparation |s required.

5.3 Dates of Board of Director Approvil. This Articles of Merger and Agreement

and Plan of Merger, the Merger Agreement and the Merger were duly npproved and adopted
by (i) unanimous written consent of the Board of Dircctors of the Surviving Corporation dated
as of May 15, 1997, and (if) by unanimous written consent of the Board of Directors of Dynacor

dated as of May 9, 1997,

IN WITNESS WHEREOF, cach of the Constituent Corporations have caused this
Agreement of Merger to be exccuted by their respective officers hereunto duly authorized, all
as of the date first above written.

ATTEST: DYNAMIC HEALTHCARE
TECHNOLOG]ES, INC., a_ Florida

Namc Paill 8. Glover Name Mnchclr Laskéy
Title: Assistant Secretary Title: President

ATTEST: DYNACOR,INC,, a Minnesota corporation

By: //%“ : 7£W

Name: Robert R. Hartis : Craig/T. Arneson
Title: Secretary Title: President




CERTIFICATE OF THE SECRETARY
or
DYNAMIC HEALTHCARE TECHNOLOGIES, INC.

1, PAUL S, GLOVER, Assistant Sccretary of Dynamic Healtheare Technologies, Inc.,
a ¥lorlda corporation (the "Corpotation”), hereby cerlity that:

L The Articles of Merger and Agreement and Plan of Merger to which this
Cerlificate is nttached has been duly executed on behnlf of the Corporation by its President and
Assistant Secretary under the corporate seal of the Corporation.

2. The Articles of Merger and Agreement and Plan of Merger do not require the
npproval of the Sharcholders of the Corr ution.

IN WITNESS WHEREOF, the undersigned lius executed this certificate ns of May 22,
1997,

o

Kb

Paul S. Glover, Assistant Secretary




CERTIFICATE OF THE SECRETARY
or
DYNACOR, INC.

I, Robert R, Harrls, Secretary of Dynacor, Ine., n Minnesota corporation (the
*Corporation"), hereby certlfy that: _

1, The Artictes of Merger and Apreement and Plan of Merger to which this
Certificate is attached has been duly exeeuted on behalf of the Corporation by its President and
Secretary under the corporate seal of the Corporation.

2, The Articles of Merger and Agreement and Plan of Merger was approved and
ndopted by ununtmous written consent of the sharcholders of the Corporation dated as of May

9, 1997,

IN WITNESS WHEREOF, the undersigned has executed this certiticate as of May 22,
1997,

2 rn

Robert R. Harris, Secretary
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304 ) 9223700 0B/20/87 10130 Florida Department pi /4

Snggmﬂ?.g¥%un
Juna 25, 1997 metany

DYNAMIC EERLTHCARE TECHNOLOGIRS, INC,
101 BCUTIIALL LANR, SUITE 210
MAITLAND, ¥L, 32781

SUBJECT: DYNAMIC HEALTHCARE TECHNOLOGIES, INC.
REF: P960000411458

Wa received your elout:oniaull; transmitted document. Howaver, the
documant has not been filad. Please make the following corrections and
rafax the complate dooument, including the slectronic £iliig covar shaet.

Secation 15.16(3), Florida Etatutes, raguires aach dooumant to contain in
the lower left-hand cornaxr of the firat page tha nama, addrass, and
telephons numbar of the preparer of ths original and, if prepared by an
attorney licensed in this staute, the preparerx’'s Ylorida Bar memboerahip

number.

Pleasa return your document, along with a copy of this letter, within 60
days or your filing will be consideraa civuandoned.

1f you hava any questions concerning the filing of your dooumant, plaease
call (904) 487-6906,

Darlena Connell FAX Aud. §: H97000010374
Corporate Specialist Letter Kuumberz: 207A00033631

Division of Corporations - P.O. BOX 6327 . Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT TO THE ARTICLES
OF INCORPORATION OF
DYNAMIC HEALTHCARE TECHNOLOGIES, INC,
 Florlda corporation

J -
=10

Pursuant 1o Sectlons 607,1003 and 607.1006, Florida Business Corporation Arl.i the

undersigned, a Florida corporation, adopts the following Articles of Amendment to Its Articles

of Incorporation:

1, The name of the corporation is Dynamic Healthcare Technologics, Inc. {the

"Corporation"),
2. The following Is the amendment to the Articles of Incorporation which has bean

adopted. Article VI of the Articles of Incorporation of Corporation Is nmended in its colircty

to read as follows:

ARIICLE VI

The Corporation is authorized to tasue Forty Miillon (40,000,000) shares
of Common Stock at $.01 par value per share, The Corporation i3 authorizad to
issue Ten Million (10,000,000) shares of Preferred Stock, at $.01 par value per
share, in such serles and variations in the relative rights and preferences,
including voting rights, if any, between such series a5 the Board of Directors
shall determine. Al or a designated voting group of shareholders are entitlad to
cumulate their votes for directors.

2. The above amendment was adopted and approved by a sufficient number of votes
of the shareholders and by all directors of the Corporation on June 3, 1997.

IN WITNESS WHEREOF, the undersigned, ss Secretary of the Corporation, has
executad these Articles of Amendment as of June 3, 1997.

DYNAMIC HEALTHCARE TECHNOLOGIES, INC.

Preparad by: By: &

Karen 2, Rosen, Exq. Paut S. Glover, Secretary
Florida Bar No. 357197

2601 So. Bayshore.Drive, 19th FI,

Miami, Florida 33133

(305) 854-5900

1197000010374




