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SUBJECT: WORLD TELEHEALTH CORPOR

Ref. Number: P98000007309 35 file dfege ,

We have received your document for WORLD TELEHEALTH CORPORATION
and the authorization to debit your account in the amount of $. However, the
document has not been filed and is being returned for the following:

A cettificate must accompany the Restated Articles of Incorporation setting forth
either of the following statements: (1) The restatement was adopted by the board

of directors and does not contain any amendment requiring shareholder
[f the restatement contains an amendment requiring

approval. OR (2)
shareholder approval, the date of adoption of the amendment and a statement
setting forth the following: (a) the number of votes cast for the amendment by the

shareholders was sufficient for approval (b) If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately on the amendment and a statement that the number of
voies cast for the amendment by the shareholders in each voting group was

sufficient for approval by that voting group.
Please retum 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 call

(850) 487-6908.
Teresa Brown - o
Corporate Specialist Letter Number: 098A00049920 = - -
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Pursuant to Sections 607.0704, 607.1003 and 607.1007 of the Florida Business
Corporation Act, the Articles of Incorporation of WORLD TELEHEALTH CORPORATION are
hereby amended and restated in their entirety as follows: '

ARTICLE X

The name of the corporation is WORLD TELEHEALTH CORPORATION (hereatfter
called the "Corporation").

ARTICLE II

The purpose for which the Corporation is organized is to engage in the fransaction of any
lawful business for which corporations may be incorporated under the laws of the State of
Florida.

ARTICLE 111

A Authorized Capital Stock. The aggregate number of shares of all classes of stock
which the Corporation shall have authority to issue is 31,000,000 (Thirty One Million)
shares, consisting of:

® 30,000,000 (Thirty Million) shares of common stock, par value $0.01 per
share (the "Common Stock"), and : )

(i1) 1,000,000 (One Million) shai'es of preferred stock, par value $0.01 per
share (the "Preferred Stock").

B. Tovisions ing t efe k.
1. General. The Preferred Stock may be issued from time to time in one or

more classes or series, the shares of each class or series to have such designations and powers,
preferences and rights, and qualifications, Emitations and restrictions thereof as are stated and

expressed herein and in the resolution or resolutions providing for the issue of such class or

series adopted by the Board of Directors (the "Board") as hereinafier preseribed.



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

(@)  whether the class or series is to have voting rights, full or limited,
or is to be without voting rights;

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

() the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect to any
class or series;

(@ whether the shares of any class or series shall or shall not be
redeemable and, if redeemable, the redemption price or prices, and the time or times at which and
the terms and conditions upon which, such shares shall be redeemable and the manner of
redemption;

(&)  whether the shares of 2 class or series shall or shall not be subject
to the operation of retirement or sinking funds to be applied to the purchase or redemption of
such shares for retirement, and, if such retirement or sinking fund or funds be established, the
annual amount thereof and the terms and provisions relative to the operation thereof;

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

(g)  the preferences, if any, and the amounts thereof that the holders of
any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution: of, or upon any distribution of the assets of, the Corporation;

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

(1) such other special rights and protective provisions with respect to
any class or series as the Board may deem advisable.

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

C. Provisions Relating to the Common Stock. The Common Stock shall be subject to
the express terms of the Preferred Stock and any class or series thereof.

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

2. Dividends. Subject to the rights of the holders of the Preferred Stock, the
holders of the Common Stock shall be entitled to receive when, as and if declared by the Board,
out of funds legally available therefor, dividends and other distributions payable in cash, property,
stock (including shares of any class or series of the Corporation, whether or not shares of such
class or series are already outstanding) or otherwise.

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

ARTICLE IV
The Corporation shall exist perpetually unless sooner dissolved according to law.
ARTICLE V

The Corporation's mailing address and the address of the Corporation's principal office is
777 Alderman Road, Palm Harbor, Florida 34683. The street address of the Corporation's
registered office is 1201 Hays Street, City of Tallahassee, County of Leon, State of Florida
32301, and the name of its registered agent at such office is Corporation Service Company.

ARTICLE VI

The Corporation shall indemnify and may advance expenses to its directors to the fullest
extent permitted by law in existence either now or hereafter, as well as any officers or other
employees of the Corporation to whom the Corporation has agreed to grant indemnification.
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IN WITNESS WHEREOF, the undersigned, for the purpose of amending and
restating the Corporation’s Axrticles of Incorporation pursuant to the Florida Business
Corporation Act of the State of Florida, executed these Amended and Restated Articles of

Incorporation as of O ¢rower o, 1998.
WORLD TELEHEALTH CORPORATION

B

¥ >
Name: DMV’/M@MZ‘ZJ:Q_
Title: Pirescdeot
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The undersigned, having been named the Registered Agent of WORLD TELEHEALTH
CORPORATION, accepts such designation and is familiar with, and accepts, the obligations of
such position, as provided in Section 607.0505 of the Florida Statutes.

CORPORATION SERVICE COMPANY

(eboran g0 sdbpan

Deborah D, Skipper , Agentfor Regfst’ered Agent
Dated: __10/7/ . 1998
MIAMISWAYES/970852/ke44011. DOC/P/08/98
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CERTIFICATE t .
RE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WORLD TELEHEALTH CORPORATION

WORLD TELEHEALTH CORPORATION, a Florida corporation (the "Corporation®), hereby
certifies, pursuant to and in accordance with Section 607.1007 of the Florida Business Corporation Act
(the "FBCA") for the purpose of filing its Amended and Restated Articles of Incorporation with the
Department of State of the State of Florida, that:

1.

2.

The name of the Corporation is WORLD TELEHEALTH CORPORATION.

‘The Corporation's Amended and Restated Articles of incorporation attached hereto (the

"Restated Articles") are in accordance with Section 607.1006 of the FBCA, and contain
certain amendments to the Corporation's Articles of Incorporation that provide, among
cther things, for an increase in the Corporation’s fotal authorized capital stock, and the
addition of preferred stock.

The Restated Articles contain certain amendments to the Corporation's Articles of
Incorporation which require shareholder approval. [n accordance with Section 607.1003
of the FBCA, (i)on chgg v | ., 1998, the Corporation’s Board of Directors
unanimously approved by written consent, the Restated Articles and recommend them to
the Company’s shareholders for approval, and (ji) on Qeinoer 2, 1998, a majority of
the Corporation’s shareholders entitled to vote thereon adopted and approved by written
consent, such Restated Articles. The number of votes cast was sufficient for approval.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of Ogmk_)gc &,

1998.

WORLD TELEHEALTH CORPORATION

Byzlah%

Name: Dan /yenfc.é;a
Title:  Prescidant
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