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IMPERIAL MEDICAL, INC.

15251 Roosevelt Blvd. Ste. 202, Clearwater, Florida 33760, Phone (813) 535-6055, Fax (813) 535- 2996
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Florida - Secretary of State SREan . 00 R3S, 00

Divisions of Corporations
P.O. Box 6327
Tallahassee, FL. 32314

Re: Amended and Restated Articles of Incorporation for Imperial Medical, Inc.

Dear Sirs:

Please find enclosed an original and a copy of the Amended and Restated Articles of
Incorpoeration for Imperial Medical, Inc. Alse, please find enclosed the $35.00 fee for a

copy to be returned.

Thank you for your kind assistance in this matter.
Sincerely,

ajLﬁL

Kevin O. Dean,

Sect./Treasurer
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IMPERIAL MEDICAL, INC.

15251 Roosevelt Bivd. Ste. 202, Clearwater, Florida 33760, Phone (813) 535-6055, Fax (813) 535- 2996

March 16, 1998

Ms Louise Flemming-Jackson
Corporate Specialist Supervisor
Florida Department of State
Division of Corporations

P.O. Box 6327

Tallahassee, Florida 32314

Dear Ms Jacksons

Thank you very much for you assistance and help on the phone today. I mustsay that you
have been most helpful and patient with me during my efforts to amend and restate the
articles of incorporation.

Please find enclosed the two pages you asked me to print and send fo you. I have done as
you asked and removed seme of the excess verbiage used in the document.

Thank you once again for your help and assistance in this matter.

Warmest Regards,

V - oD

Kevin O. Dean



FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

March 4, 1998

Kevin O. Dean

% IMPERIAL MEDICAL, INC.

15251 Roosevelt Blvd., Suite 202 , o
Clearwater, FL 33760 : o

SUBJECT: IMPERIAL MEDICAL, INC.
Ref. Number: P96000099751

We have received your document for IMPERIAL MEDICAL, INC. and your
check(s) totaling $35.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The document must contain written acceptance by the registered agent, (i.e. 'l
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation/limited liability company"); and the registered agent’s
signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned. :

If you have any questions concerning the filing of your document, please calil
(850) 487-6910.

Louise Flemming-Jackson
Corporate Specialist Supervisor Letter Number: 698A00012004

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF ]NCORPORATION SEDRETARY QF STATE =
TALLAHASSEE FLGRIUA
- OE S

IMEERIAL MEDICAL, INC

- I, Kevin 0. Dean, bemg the Incorporator Dn‘ector and SecretaryfTreasurer of Ixnperxal
Medical, Inc., a Florida corporation (the "Co:poratlon" or the "Company") hereby certlﬁes

1. ’I‘he name of the Corporatlon is Impenal Med.tcal Inc. The name under which the
Corporatlon was mcorporated on December 9 1996 was "Impenal Mechcal, Inc. Y

2. _The text of the Arucles of hlcorporanon is hereby amended and restated to read in
its entlrety as follows Lo . . L.

ARTICLE 1 -NAME

The pame of t‘heCo:poiﬁﬁon is Inifiénal Medical Inc,

ARTICLE]I PURPOSE
The purpose of the Corporauon is to engage i any lawﬁﬁ act or actmty for whxch a
corporation may be orgamzed under the Flonda Business Corporahon Act.

- e _

”ARTICLE l]] PRINCIPAL OFFIC‘E

The prmcxpal place of busmess and mallmg address of the Corporanon :s 15251
Roosevelt Boulevard, Smte 202, CIearwater Flonda 33760

ARTICLEIV REGISTERED OFFICE AND AGENT R -

The address of the reglstered ofﬁce for the Corporahon m the State of Flonda is- 1 52 5_1 o
Roosevelt Blvd., Ste. 202, Clearwater Flonda 33760 The _name of 1ts regxstered agent at that
address is Kevm O. Dean.

e

. ARTICLE V CAPITAL STOCK

The aggregate number,_of shares of capital stock whick the Corporanon has authonty to
issue is 2,000,000 shares, which shall consist of 1,500,000 shares of common’ stock, $.001 par
value ("Common Stock") and 500,000 shares of preferred stock, $ 001 par value ("Preferred

-




Stock®). No shareholder of any stock 'of this Corporatton shalI have preemptwe nghts There S

shall be no cmmulanve votmg by the shareholders of the Corporatlon

Al Common Stock Sub_]ect to the preferenual dmdend nghts apphcable to shares of °
any series of Preferred Stock, the holders of shares of Comifdn Stock shall be entitled to receive
- such dividends as may be declared by the Board of Dirgctors. In the event of any voluntary or

involuntary liquidation, dissolution or winding up of the Corporation, after distribution in full of.
the preferential arnounts to be distributed to the holders of shares of the Preferred Stock, the |
holders of shares of the Coramion Stock shall be entitled to receive all of the remaining assets of
the Corporation available for distribution to'its shareholders, ratably in proportion to.the number
of shares of the Common Stock held by them, Except as otherwise provided in Subsection 1 of

Section B of this Article V, each share of Common Stock shall have one (1) vote on all ma:tters

that are sublmtted to sharehoiders for vote

Shares of Common Stock may be 1ssued by the Coxporatmn for such

con51derat10n havmg a value of not Iess than the par vaiue thereof as i is! detemuned by the Board

of Directors.

P L

'B.. . .Preferred Stock. The Preferred Stock, other than the 10% Senes A Cumulamre T

Redeemable Preferred Stock des1gnated below may be issued by the Bpard of D:rectors from "
_ time to time, in ong or mote serids. Authonty is hereby vested solely in the Board of Duectors of
the Corporahon to provide, from time to fime, Tor.the issuance of Preferred ‘Stock in one or miore |
“series and in connection’ therewith to determine without shareholder approvai the number of
‘shares to be included and such of the designations, powers, ‘preferences, and relafive rights and the
qualifications, limitations, afid restrictions of any such series; - meludmg, without limiting the
generality of the foregoing, any of the foliowmg provlswns wzth respect to whach the Board of
D,trectors shall detenmne to make afﬁm]anve prov:slon : . , _

1L The des:gnauon and name of such senes and the number of shares that
shail consntute such series; :

_ S22 The ammal dmdend rate or rates payable on shares of such senes, the o
date or dates from which such dividends shall commence to accrue, and the dmdend payment '

datesforsuchdmdends B S s

U Whether d1v1dends on such senes are to be cumulatwe or noneumulaﬂve ) L

and the parbclpaung or other special rights, if a.ny, with respect to the payment of dlvxdends

~ 4 ‘Whether such series shall be subject £ redemption and, if so, thé manner

of redemption, the redemption price or pricés and the terms and conditions on ‘which shares of
suchsenesmayberedeemed N e e —

-

5 Whether such series. shall have a swkmg ﬁmd or other retirement

provisions for the redemptlon or purchase of shares of such series, and, if so, the terms and
“amount of such sinking fund or other retirement provisions and the extent to ‘which the charges
. therefore are to have priority over the payment of dividends on or the makmg of sinking fund or

other like retirement prows:ons for shares of any other. senes or over the payment of dmdends on
the Commcm Stock :




B

6.~ The amounts payable on shares of snch series on vi)lunrary or i'rﬁr'oluntary o

dissolution, liquidation, or winding up of the affairs of the corporation and the extent to which
such payment shall have priority over the payment of any amount on voluntary or involuntary

dxssolunon, liquidation, or winding up of the aﬁ’azrs of the eorporaﬁen on shares of any other - )

series or on the Conimon Stock;

7. " The terms and eondmons -if any, on which shares of such series may be .

converted into, or exchanged for shares of any other series or of Commen Stoek‘ } ;

8. " The extent of the vetmg powers 1f any, of the shares of such senes

9. . The stated value if any, for the shar&s of such series, . the consxderatlon ) -

for which shares of such series may be issued and the amiount of such eonsxderatmn rhat shall be
credited to the capital account; and . )

: 10.  Any other prefereneeé_ and relative, participating, optional, or other
special rights, and qualifications, limitations or restrictions thereof, or any other term or provision
of shares of stich series as the Board of Directors may deem appropriate or desirable.

The Board of Directors are expressly authonzed 10 vary the prevrsmns relatmg to.

the foregomg matters between the various series of Preferred Stock

All shares of Preferred Stoek of any one series shall be 1dentxca1 in all respeets i

with all other shares of such series, except that shares of any one series issued at differeiit fimes

may differ as to the dates from which dividends thereon shall be payable and 1f cumulauve shall S

cumulate.

Shares ofany series 6f Preferred St°°k (1ﬂ°1“dmg the 10% Senes A Cumulatrve _ T

Redeemable Preferred Stock designated belew) that shall be issued and thereafter acquired by the

Corporation through purchase, redemption (whether through the operatxen of a sinking fund or
otherwise), conversion, exchange, or otherwise, shall, upon appropriate filing and recording to the
extent required by law, have the status of authorized and unissued shares of Preferred Stock and -
may be reissned as part of such series or as part of any other séries of Preferred Stock. Unless -

otherwise provided in the resolufion or resolutions of the Board of Directors providing for the
issuance thereof, the number of authorized shares of stock of any series of Preferred Stock may be
increased or decreased (but not below the mmmber of shares thereof then outstandmg} by
resolution or resolutions of the Board of Directors and appropriate filing and recording to the
-extent required by law. In case the number of shares of any such series of Preferred Stock shall be
decreased, the shares representing such decrease shall, unless otherwise provided in the resolntion
or resolutions of the Board of Directors providing for the issuance thereof‘ résume the status ef
anthorized but umssued shares of Preferred Stock, undesrgnated as to series.

Section 1. 10% Senec A Cumulatlve Redeemable Preferred Stoek 250 000 shares
of the authorized and unissued shares of $.001. par value Preferred Stock of the Corporaﬁon are
hereby designated “10% Series' A Cumulative Redeemable Preferred "Stock" (the "Series A
Preferred Stock™ with the following powers, preferences and nghts and tlle quallﬁcahons
limitations and restrictions thereon:

- - (@) = Dividends. Holders of shares of Series A Preferred Stock and of any
other caplta.l stock of the Company rankmg Jjugior to the Series A Preferred Steck as to payment




of dmdends shall be entrtled to receive, out oF ffie net proﬁts of et 'assets of the Company""

legally available for the payment of d.l\rldends cumulative cash dividends at the annual rate of - | =
$.20 per share and no more. Dividends payable on the Series A Preferred Stock shall begin to - -~~~ = 7=
accrue and be cumulative from the date of ongmal issuance of the Series A_ Preferred Stock. The -
amount of dividends so payable shall be determmed on the basrs of a ;65~day year Accmed, but
unpaid, dmdends shall not bear any mteresL , N ) iR S

Accrued and unpald drwdends are payable out of the net proﬁts or net
assets of the Company legally available for the payment of d1v1dends, in cash on an annual basis T
payable in the month following the end of each year, commencing at the end of the fourth, = =
calendar quarter of 1998. Dividends paid on the shares of Series A Preferred Stock in anamount ~ -
less than the total amount of such: dividends at the time accrued and payable on such shares shall
be allocated pro rata on a share-by-share basis among all such shares at the time outstanding. The =~
Board of Directors thay fix 4 record date for the detemnnatlon of holders of shares of Series A
-~ Preferred Stock enfitled to_receive payment of a dividend declared theréon, which record date
shall be no more than 60 days pnor to the date fixed for the payment thereof

(b) B ,vg'ﬁ:gg'_';" AR LT T R

(@) = Voting with Common Stock. Except as otherwrse provrded by e
law and hereinbelow, holders of the Series A Preferred Stock will be entitled to vote with the .~

" Coimion Stock, voting together asa smgle class, on ail matters to be voted on by the Company s
shareholders, w1th each share of Preferred Stock entrﬂed to one vote per share ; :

, (n) Votmg on egao;dmggg mgtjer “In addmon 1o the votmg rrghts ' - -
provided under Subsecﬁon (b) (ii) hereinabove, and such voting tights as are required by law, so -~~~ - <= oS
long as shares of Series A Preferred Stock shall be outstandmg and unless the consent or approval T
of a greater number of shares shall ther.be required by law, without first obtaining the approval of =~
‘the holders of at least a majority of the number of shares of the Series A Preferred Stock at the
time outstanding, given in person or by proxy either by written consent or at a meeting at which

~ the holders of such shares shall be entitled to vote separately as a class, the Company shall not: (a)
create, authorize or issue any shares of any class or series of stock of the Company ranking prior -
to or pari passu. with the shares of the Series A Preferred Stock as to dividends or upon liquidation .
or otherwise, or reclassrfy and ‘authorized stock of the Company into any such- shares, or create,
authorize or issne any obligation or security convertible into or evrdenomg the right to- purchase
any such shares; (b) amend, alteror répeal any of the provisions of the articles of i mcorporatton or
by-laws of the Coitipany or of any certificate amendatory thereof or supplemental thereto so as to
affect adversely any of the preferences, rights, powers or privileges of -the Series A Preferred
Stock or the holders thereof; or (c) be a party to any transaction mvolvmg a merger, consolidation | - .
or sale of all or substantially all of the Company's assets in which the shares of Series A Preferred L
Stock either remain outstandmg or are converted into the right to receive equity securities or the .
surviving, resulting or acquiring compariy (meanmg the company whose securities are delivered in
exchange for assets or securities of the Company) unless such company shall have, after such
merger, consolidation or sale, no equity securities either authorized or outstanding (except such
stock ‘of the Company as may have been authorized or outstanding 1mmed13tely preceding such
merger or consolidation or such stock of the surviving, resulting or acquiring ¢oripany as may be
issued in exchange therefor) ranking prior, asto dividends or in hqu.tdatlon, to the Series A
Preferred Stock or to the stock of the sumvmg,, resultmg or. acqmnng company 1ssued m o
exchangetherefor R . L L T




© Lignidation LT e

' ) Upon any hquldatron, mssoiutron or wmdmg up of the Company, 7‘ ST
each holder of Series A Preferred Stock will be entitled to be paid, beforé any distribution o
Or payment is made upon the Common Stock or any other capital stock of the Compary rank:lng S
junior to the Series A Preferred Stock as to payment of liquidation distributions an amount in cash : ;
equal to the aggregate L:qmdat:on Value (as defined) of all shares of Series A Preferred Stock o
held by such holder. For puiposes hereof, “Liquidation Valye” “shail mean $2 00 per share of T
Series A Preferred Stock plus unpaid and aecrued dmdends thereon ' . -

@)  if upon any such hqmdanon, dxssolunon or wmdmg up of the
Company the assets of the Company to be distributed among the holders of the Series A Preferred
Stock are insufficient to permit payment to such holders of the aggregate amount which they are
entitled to be paid hereunder, then the assets to be distributed to such holders will be distributed
ratably among such holders, based upon the aggregate qumdatlon Value of the Senes A Preferred -
Stock held by each such hoider o : _ LT R T

(111) " The Company will mad written notice of such hqmdanon R
dmsoluhon or Wmdmg up, not less than sixty (60) days prior to the payment date stated therein, to
each record holder of the Series A Preferred Stock. Neither the consolidation or merger of the
Company into or with any other company or companies, nor the sale or transfer by the Compaty
of all or any part of its assets, nor the reduction of the capital stock of the Company, will be
deemed to be a liquidation, d1fssolutzon or. mdmg up of the Company thhm the meam.ng of thls, , o
Subsection (c). . _ , T , P

()] Put Rxght of Senes A Prefened Stock

- [P P P

_ B (1) * At any time after the first to occur of @ December 31 2000 of T T =T
(i) the consummation of a Public Offering, the holders of any shares of Series A Preferred Stock :
shall have the right (the “Preferred Stock Put") to require the Corpany to ‘putchase all but not less
than all the Series A Preferred Stock owned by such holder (the “Bxercising Preferred Stock
Holder” at a price (the “Preferred Stock Put Price") equal to $2.00 per share pius alt accrued and
unpaid dividends thereon. For purposes herein, “Public Offering” shall mean the sale of shares of . . _
the Company’s Comriion Stock (however designated and whether voting or non-voting) or any and
all rights, warrants or options to acquire such Common Stock, pursuant to a registration Statement
on Form 5-1 or Form SB—2 under the Securities Act of 1933, as amended.

' (i) The Bxerc:smg Preferred Stock Holder shall notrfy the Company

of the exercise of the Put in a wiitten notice (the “Preferred Stock Put Notice™ specifying the

number of shares of Series A Preferred Stock to be purchased by the Company. Within ten (10)

days of the Preferred Stock Put Notice, the Company shall purchase the Series A Preferred Stock o

at a closing (the “Preferred Stock Put Closing”) at which the Compasy shall pay to the Exerclsmg T

Preferred Stock Holder the Preferred Stock Put Price in cash and the Exercising Preferred Stock

Holder shall deliver to the Company, the cerfificates representing the shares of Series A Preferred

Stock subject to the Preferred Stock Put, together with executed stock powers sufﬁcxent to transfer ~ -~ R
* such shares to the Comipany, The Preferred Stock Put Closing shall take place at the offices of the ; -

Company at 10:00 am. on the tenth day following the Préferred Stock Put- Nofice, unless the ) . :

Exercising Preferred Stock Holder and the Company agree to another time and place S L
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(e}  Call Rxgm of Preferred Stock. T

(1) At any ume aﬁer the :ﬁrst to oceur of (1) December 31 2000 1)

the consummatxon of a Public Offering or (iii) a Change of Control the Company shall have the

. right to require all of the holders of Series' A Preferred Stock to sell to the Company all, but not

less than all, of the Series A Preferred Stock owned by such holders (the “Preferred Stock Call") at
a price {the “Preferred Stock Call Price”) equal to $2.00 per share plus all accrued and unpaid

. dividends thereon. For purposes hereof “Change_ gfl-Control” means (i) the sale, lease or transfer -~
of all or substantially all of the assets of the Company and any of its subsidiaries existing on of =

after the date of the Private Placement Memorandum (the "Privaté Placement Memorandum")

pursuant to which the Series A Preferred Stock was issued, taken as a whole to any person or

group (as such term is uséd in Seétion 13 {d) (3) of the Securities Exchange Act of 1934) , (ii) the

liquidation or dissolution of the Company of any Material Subsidiary (as hereafter defined), (ill) =~

the acquisition by any person or group, by way of merger, consohdatlon or otherwise, of securities LT
of the Company having ‘a direct or indirect majority interést (more than 509%) 6f the combined T 77
voting power of the voting stock of the Company, or (w} one: or more changes in the aggregate .~

composition ‘of the Company's Board of Directors as'a result of which individuals who, as of the

date of the Private Placement Memorandum, constitute the Company's Board of Directors (the -
“Incumbent Board"), subsequently cease for any reason to constitute at least a majority of the

- Company's Board of Directors, provided, however, that any individual becoming a director of the
Company subsequent to the date of the Private Placement Memorandum who shall have been

elected by at least a majority of the diréctors then consisting of the Incumbent Board, or whose
‘nomination for election by the Company’s shareholders shall have been approved by a vote of at

least 2 majority of the directors then constituting the Incumbent Board, shall be considered as

though such individual is 2 member of the Incumbent Board. For purposes hereof “Material ) T

Subsidiary” means any subsidiary with respect to which the Company has directly or indirectly

invested, loaned, advanced or guaranteed the obhgatxons of, an aggregate amount exceeding 2

fifteen percent (15%) of the Company’s gross assets or net income of which (based on the

subsidiary™s most recént financial statements) exceed fifteen percent (15%) of the Company’s -

gross assets or net iricome, respéctively, or the gross revenues of the Company based upon the o

most recent ﬁnanclal statements of such Sub51d1ary and the Company

(n) The Compauy shall notlfy the ho]ders ‘of Senes A Prefe:red- B

Stock of the exercise of the Preferred Stock Call in a written notice to each holder thereof (the
“Preferred Stock Call Notice™). Within ten (10) days of the Preferred Stock Call Notice, the
Company shall purchase the Preferred Stock at a closing (the “Preferred Stock Call Closing™) at
which the Company shall pay to the Series A Preferred shareholders the Preferred Stock Call Price

in cash and the holders of Series A Preferred Stock shall deliver to the Company, the certificates

representing all of their shares of Preferred Stock, togethcr with cxocutod stock poWers sufficient
to transfer such shares to the Company. The Preferred Stock Call Closing shall take place af the

offices of the Company at 10:00 am on the tenth day following the Preferred Stock Call Notice,

unless the Series A Prcferred shareholders ‘and the Company agree to another time and’ place

(m) " The Company mayr exercise . the Preferred Stock CaII if such

acnon is approvcd by a majonty of the members of the. Company s Boa:d o:f' Dlroctors L




'ARTICEE VI- DIRECTORS

A Nu,mber The number of drreetors consﬁtutmg the entlre Board of Drrectors shati 7_ E
be not less than three nor more than nine as fixed from time to time by resolution of the Board of
Directors, provided, however, that the number of drrectors shall not be reduced s0 as to shorten -

the term of any director af the time in ofﬁee

. 'B., ..._Vacanczes

beenelectedandquahﬁed LT mfTem o T we ool

 ARTI Li:vn 'BYLAW”"

The Board of Duectors is expressly authonzed to adopt, amend or repeal the Bylaws of' _

the Corporatlon sub_;ect to the power of the shareholders to adopt, amend or repeal such Bylaws

- ARTICLE VIIi - mDEwmrFICATION _

The Corporation shati, to the ﬁﬂlest extent penmtted by the Iaws of FIonda, mcIudmg, but_

not limited to Section 607.0850 of the Florida Busiriess Corporation’ Act, as the same may be

amended and supplemented from time to time, indemnify any and all directors and officers of the

~ Cotporation and may, in the discretion of the Board of Directors of the Corporauon mdemmnify

any and all other persons whom it shall have power to indemnify uuder said Section or otherwise -
under Florida law, from and against any and all of the lisbilities, éxpenses or other matters ... ..

feferred to or covered by said Section, The indemnification provisions contained in the Florida
Business Coiporation Adt shall not be deemed exclusive of any other rights of which those
indemnified may be entitled under any ‘bylaw, or otherwise. No provision of these Amended and
Restated Articles of Incorporation is intended by the Corporation to be construed as limiting,
-prohibiting, denying or abrogating any of the general or specific powers or rights conferred under

the Florida Business Corporatioh Act upon the Corporation, upon its shareholders, bondholders -

and security holders, or upon its directors, officers. and other corporate personnel mcludmg,
particular, the power of the Corporation. to furnish indemnification to directors, | officers,

employees and agents (and their heirs, executors and administrators) in the capacitiés defined and’ -
prescribed by the Florida Business Corporatlon ‘Act and the defined and prescribed nghts of said .

_persons to indemnification as the same are confen'ed under the FIOnda Busmess Corporatron Act

o ARTICLE IX L
SUPER-MAJORIT‘Y VOTE FOR BUSINESS COMBINQTION

A The affirmative vote of the holders of not less ihan two~t1urds of the out's'tandingr
shares of this Corporafion’s voting stock (other than the shares beneficially owned by an

“Acquiring Person” as hereinafter deﬁned) shali be reqmred for the approvai or authonzanon of R

Newly created drrectorshlps resultmg from any mcrease in the o

number of directors or any vacancy on the Board of Directors resulting from death, resignation,
drsqual:ﬁcaﬁon, retnoval or other cause shall be filled solely by the afﬁnnatwe vote of a ma_]onty T
of the remaining directsts then in office, even though less than 2 quorum, or by a sole remaining

* director, or by the shareholders. Any director elected in accordance with the precedmg sentence
shall hold office for the remainder of the full term of the: class. of directors in ~which the new
directorship was created or the vacancy occm‘red and unul sueh dn'ector s successor shall havef




any “Business Combmauon" (as heremaﬁer deﬁned) of ﬂus Coxporatlon or any submdwzy of‘ thlS

Corpotation with any Acquiring Person, nohmthstandmg the fact that no vote may be required, or -

that a lesser percentage may be specified by law or othermse provided however, that the two-
thirds voting requirement shall not be applicable and such Business: Combination shall require

only such affirmative vote as is required by law or otherwise if: (a) the Board of Directors of this _

Corporation by at least an affirmative vote of a majority of the disintérested directors then on the
Board has expressly approved such Business Combination either in advance of or subsequent to
such Acquiring Person becoming an Acquiring Person; or (b) as of the date of the consummation

ofa Busmess Combmahon, the holders of a parhcular class or series of capltal stock, as the case

,,,,,

B. For the purpose of this A;t}cle .o

1. The term “Busipess Combination” shall mean ény . ﬁarger or

consolidation of this Corporation or a subsidiary of this Corporation with
an Acquiring Person or any other corporation which is or after such
_ merger or. consolidation would be an “Affiliate” or “Associate” (as
hereinafier defined) of an Acquiring Person; (i) sale, lease, exchange
mortgage, pledge or transfer or other disposition (in one transaction or a

series of transactions) to or with any Acquiring Person or any Affiliate of
any Acquiring Person, of all or substantially all of ‘the assets of this

Corporation or a subsidiary of this Corporation to ai Acquiring Person or

any Affiliste or Associate of any Acquiring Person; (iii) adoption of any

plan or proposal for the liquidation or dissolution of this Corporation

proposed by or on behalf of an Acquiring Person or any Affiliate or

-Assaciate of any Acquiring Person; (iv) reclassﬁioaﬂon of securities,
(including any reverse stock split) or recap:tabzatlon of this Corporation
or any other transaction that would have the effect, either directly or
indirectly, of increasing the proportionate share of any subsidiary of this

Corporation which is dlrectIy or indirectly beneficially owned by an

Acquiring Person or any Affiliate or Associate of any Acquiring Person;

and (v) an agreement, contract or other arrangement providing for any of _' o

the transactlons descnbed n tlus definition of Business Combmaﬁon

2. - The term “fair market value” shall mean (i) in the case of shares, the

- highest closing sale price quoted during the 30-day calendar period
immediately preceding the Business ,an;bmau_on on the National

Association of Securifies Dealers, Inc., automated quotations system or

any siniilar system then in general use, or if such shares are listed on an

.exchange, the highest closing bid quotation with respect to the shares

during the 30-day calendar period preceding the date in question, or, if no
such quotations are available, the fair market value of a share on the date -

in question as determined by the affirmative vote of a majority of the
disinterested directors then on the Board and (ii) in the case of property

date in question as determmed by the afﬁnnatwe vote ofa ma_jonty of the
msmterested directors then on the Board

3. . The term “fair price'” shall mean that the aggregate amount of cash and
the fair market value of consideration other than cash to be received per



share are at least equal 1o the }ughest of the followmg (i) 1f apphcable -
- the hlbhest per shate price, . mcludmg any’ brokerage commissions,

’transfer taxes, and soliciting dealers’ fees, paid by the Acquiring Person

. for any shares acquited by it within the two year period immediately

o precedmg the consummation of the Business Combination or the
. transaction in which it became an Acquiring Person, whxchever is higher;
or (11) the fazr market value per share

. The term person” shall mean any mdlwdua.l, ﬁrm, corporanon or other

“entity and shall include any group comprised of any person and any other
- persor with whom such person or any Affiliate or Associate of such

7T person has any agreement, anangement or understandmg, directly or
indirectly, for the purpose of acquiring, holdmg, voting or msposmg of -

- votmg stock of t}us Corporanon

. The term “Acqumng Perso shail mean any person (other than ﬂ’llS‘

| ‘Corporation, or “any: snbs1dla1y and other than any profit-sharing,

employee stock ownership or other employee benefit plan of this . . . 7.

_ Corporation or any subsidiary or any trustee of or fiduciary with respect

i to any such plan when acting in such capacity) who or which: (i) is the B
beneficial owner (as hereinafter defined) of ten percent (10%) or more of

_' the voting stock; (if) is an Affiliate or Associate of this Corporatlon and
at any time within the two year period immediately prior to the date in
question was the beneficial owner of ten _percent (10%) or more of the

© voting “stock; (i) is at such time an a551gnee ‘of or has otherwzse’,
“succeeded to the beneficial ownership of any shares of voting stock

- which were at any time within the two year period immediately prior to
the date in question beneﬁclally owned by any Acquiring Person, if such

assignment or sticcession shall have occurred in the course of .a
transaction or series of transactions not mvolvmg a pubhe oﬁ‘enng Wxthm ‘

the nieaning of” the Securities Act of 1933

" "A person shall be a beneﬁc:al owner of any votmg stock “(i) which such

person or any of its Affiliates or Associates beneficially owns, directly or

" "'derecﬂy, or (i) which such person or any of its Affiliates or Associates = o

has, ditectly or indirectly, (a) the right to acquire whether such right is ex
or indirectly, (a) the right to acqulre whether such right is excisable

- immediately or not, pm'suant to any agreement, arrangement or
- . understanding or upon the exercise of conversion nghts exchange rights,
warrants or options, or otherwise; (b) the nght to vote pursuant to any

agreement, arrangement or understandmg, or (c) which are beneficially

owned, directly or indirectly, by any other person by which such person

or any of its’Affiliates or Associates has any agreement, arrangement or

understandmg for the purpose of acquu-mg, holdmg, voting or disposmg o

-~ of any shares of votmg stock.

' The terms “Affiliate™ or “Assoc;aie shall have the’ respectwe meanmgsf
, . ascribed to such terms in Rule 12b-2 of the General Rules and =~
" Regulations under the Secunnes Exchange Act of‘ 1934 as m eﬂ'ect on '7

August 25, 1996 i g s e e m
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8. .. .An Acquiring Person shall be deemed to have acquired a share of the
voting stock of this Corporanon at the dme when such Acqumng ’Person L
became the beneﬁcla] owner thereof ' B . '
C. “The Board of Directors of this Corporatlon shall have the power and duty to
determine for the purposes of this Article I, on the basis of information known to them after
" reasonable inquiry, (1) whether a person is an Acquiring Person (2) the number of shares of = =~
Common Stock beneficially owned by any person, (3) whether a person is an Affiliate or o
Associate of another. o _ . _ oo

D. Nothing contained in this Article IX shall be ooﬁsu:ued to relieve any Acqmrmg‘ S
Person or any of its Affiliates or Associétes from az'l_y ﬁduoia;g obligation imposed by law.

| ARTICLE X , : .
EVALUATION OF BUSINESS COMBH\TATIONS e

£yl

[N

The Board of Directors of this Corporatlon, When eva]uatmg any offer of another pa11:y'
(a) to make a tender offer for any sécurities of this Corporation or (b) to effect a Business
Combination (as defined in Asficle X) shall, in connection with the exercise of its Judgment n
determining what is ih the best interests of this Corporation as ‘&'whole, be authorized to givedue =~
consideration fo such factors as the Board of Directors detelmmes to be. relevant, mcludmg, S
without limitation: : o R

@) , the mterests of thzs Corporatlon s shareholders

(i)  whether the proposed transactlon Imght woiate federal or state o L
laws; : . : B

: (m) ‘the conS1deraﬁon bemg offered in the proposed transacnon m'
relation to the ther current market price for the outstandmg shares of this Corporation over a
period of years, the estimated price that might be achieved in a negotiated sale of this Corporanon o
as a whole or in part or th.tough ordcrly liquidation, the premiums over market price for the
securities of other companies engaged in similar transactions, current political, economic and
other factors bearing on securities’ prices and this Corporauon 8 ﬁnancial condmon and ﬁ:ture ‘
prospects and :

(w) the soclal legal and economic eﬁ'ects upon employees supphers _
customers and others having similar relanonshlps with th:s Corporaﬁon, and the commumues in’
which this Corporation conducts its business,

In connection with any such evaluation, the Bodrd of Directors is authorized to conduct such
investigations and to engage in such legal proceedings to test the legal propriety of proposed
offers or fransactions 45 the Board of Directors may determme _ .




ARTICLEXI-AMENDMENT ~ 7 ==~
- L “This corpbraﬁon»reserves the right to Vameng_lr__g')r_rppéql any pqoviéiéﬂé contamed in
these Arficles of Tncorporation, or any amendment hereto, and any right conferred upon the

shareholders is subject to_this reservation;" provided, however, notwithstanding any other )
provisions of thess Articles of Incorporation or thé ByLaws’ of . this Corporation (and i o

_notwithstanding the fact that a lesser percentage may be specified by law, in these Articles of

Incorporation or the ByLaws of this Cofporation), the affirmative vote of the holders of not less, - = 7.0 .7
‘than two-thirds of the outstanding shares of this Corporation’s voting stock [other than the shares, - . . -ooo
beneficially ownéd by an “Acquiring Person” (as defined in_ Article IX hereof})], shall be required '

to amend, Tepeal or adopt any provisions iriconsistent with Articles IX through XI of these Articles -

of Incorporation, in addition to any affirmativé Vote requited by law or these Articles of .

Incorporation with rgspect to any other shares of capital stock of this Corporation. © ~ ~ ~
7 2 ,Tjhe' fdfeg‘qiiag‘j Ameﬁde& and Restai‘ed Artlcles 7 Of 111¢01'P°fatl°n of ﬂ:ns _M

Cotporation”was duly approved by the Board of Difectors by unanimous written consent, dated . '
e 1998 . el : R

@_L.__..—._? LT i w aTTTTMR LTIl mITL T Ll el e e e

3. . The total number of outstafiding shares of this Corporation is 10,100 shares of
Common Stock. The foregoing Amended and Restated Articles of .Incorporation of this
Cotrporation ‘was duly approved by written comsent of the holders of a majority of the .~
Corporation’s issued and outstanding Cormon Stock, dated PER, B 1998, representing the LT
nuraber of votes sufficient for approval of the Amended and Restated Aticles of Incorporation.

: L the undersigned, hereby am familiar w1th andkaccept the dutlesand responsibilities as .
the registered agent for sdid corporation, Imperial Medical, Tnc. this __ Mo _ day of _ .
_WMaper Lle98. o i L Tl L

' Registered Agent/Secretary
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