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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

I. Name of conveying party(ies): / / - b . OO 2. Name and address of receiving party(ies):

Cortet. Inc. Name: ADAC Healthcare Information Systems, Inc.

Internal Address: _

Street Address:__540 Alder Drive

__ Individual(s) ___Association City:_Milpitas State: CA ZIP:_ 95035
General Partnership _ ___ Limited Partnership _ Individual(s) citizenship _
__X__ Corporation - State Florida __ Association _____
Other ___Limited Partnership _ o s
Add'l name(s) of conveying party(ies) attached?_Yes . _No __ X _Corporation - State Texas
3. Nature of conveyance: ___ Other: ___
Assignment —X_ Merger If assignee is not domiciled in the United States, a domestic
Security Agreement _ Change of Name representative designation is attached: _____Yes _ No
___ Other (Designations must be a separate document from Assignment)
L xecution Date: September 10, 1999 Additional name(s) & address(es) attached? __Yes _No

4. Application number(s) or registration number(s): |
A. Trademark Application No.(s) B. Trademark Registration No.(s) 2,115,735

Attorney Docket 000801.T041
Additional numbers attached? Yes X No

5. Name and address of party to whom correspondence

concerning document should be mailed: 6. Total number of applications and

registrations involved: 1

Name: Jordan M. Becker

Internal Address: 7. Total fee (37 CFR 3.41)............ $ 40.00

BLAKELY. SOKOLOFF, TAYLOR & ZAFMAN X_ Enclosed
X __ Authorized to be charged to deposit account

Street Address: 12400 Wilshire Boulevard

8. Deposit account number:

S loor
eventh Floor 02-2666

City:_Los Angeles State:CA ZIP:_ 90025
DO NOT USE THIS SPACE

Y. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the
original document.

Jordan M., Becker L/L M M ”/i/aa

Name of Person Signing Signature Date
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| certify the attached is a true and correct copy of the Articles of Merger, filed on
September 16, 1999 as shown by the records of this office.
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The document number of the surviving corporation is 850326.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Twenty-fifth day of October, 2000
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CR2EO22 (1-99} Secretary of State
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ARTICLES OF MERGER , »?3.% e
FOR MERGER OF T R
CORTET, INC. 04,}0/3; -
a Florida corporation, <
INTO

ADAC HEALTHCARE INFORMATION SYSTEMS, INC.
a Texas corporation

Pursuant to Florida Business Corporation Act Sections 607.1104 and 1105, the corporations
described therein desiring to effect 2 merger set forth the following facts: - .

1.’

6.

The name of the corporation surviving the merger is: ADAC Healthcare Information
Systems, Inc. ("HCIS").

The surviving corporation is a corporation incorporated under the laws of Texas.

The name of the disappearing corporation is; CORTET, INC., a corporation
incorporated under the laws of the State of Florida, and a wholly owned subsidiary of
HCIS, the surviving corporation.

The date of incorporation of the disappearing corporation is: August 19, 1993.

The Agreement of Merger, containing information required by Florida Business
Corporation Act, Section 607.1104, is set forth in Exhibit A attached hereto and made

a part thereof. .

The merger was adopted by the board of Cortet on September 10, 1999 and the sole
shareholder of Cortet on September 10, 1959. o ;

This Article of Merger will be effective upon filing. —

Executed on September )¢, 1999

ADAC Healthcare Information System, Inc.
a Texas corporation

Name® R. Andrew Eckert
Title. Chief Executive Officer
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Cortet, Inc., a Florida Corporation

Name: ' R. Andrew Eckert
Title: Chief Executive Officer
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EXHIBIT A

Agreement of Merger
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AGREEMENT OF MERGER " . _ Z .

THIS AGREEMENT OF MERGER is made and entered into as of September 10, 1999,
between Cortet Inc., a Florida corporation ("Cortet" or the "Disappearing Corporation") and ADAC
Healthcare Information Systems, Inc., a Texas corporation and parent of Cortet ("HCIS or the "Surviving
Corporation"). Cortet and HCIS are sometimes referred to collectively as the "Constituent
Corporations.”

In consideration of the premises and mutual covenants and agreements contained herein, HCIS
and Cortet agree as follows:

1. The names and states of domicile of the entities that are parties to the merger (the
"Merger") are:

(a) Cortet, Inc, a Florida corporation and wholly-owned subsidiary of HCIS (as -
defined below) ("Cortet"); and

b) ADAC Healthcare Information Systems, Inc., a Texascorporatiori ("HCIS") and
parent of Cortet. ' ’

2. The name of the entity that shall survive the Merger is ADAC Healthcare Information . o
Systems, Inc. - ) o

3. No new entity is to be created by the terms of this Merger Agreement.
4. The terms and conditions of the Merger are as follows:

(a) The Merger shall be effective at 11:59 p.m. Central Standard Time on September
10, 1999 (the "Effective Time").

(b) Effective as of the Effective Time, Cortet shal! be merged with and into HCIS, the
separate existence of Cortet shall cease and HCIS shall be the surviving
corporatior of the Merger (the "Surviving Corporation").

5. With respect to the manner and basis of converting the ownership interests in the entities
that are parties to the Merger, the shares of Common Stock in Cortet outstanding immediately prior to
the Effective Time, which are owned by the Surviving Corporation, HCIS, shall, without any action on
the part of HCIS thereof, be automatically canceled.

6. The Articles of Incorporation of the Surviving Corporation from and after the Effective
Time of the Merger shall be the Third Restated Articles of Incorporation of HCIS, as amended and
restated in their entirety as set for h on Exhibit A hereto, unless and until amended as provided by law
and such Third Restated Articies +f Incorporation.

-1-
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7. The Bylaws of the Surviving Corporation from and after the Effective Time of the Merger
shall be the Bylaws of HCIS unless and until amended or repealed as provided by applicable law, the
Second Restated Articles of Incorporation of the Surviving Corporation or such Bylaws.

8. The officers and directors of the Surviving Corporation from and after the Effective Time
of the Merger shall be the officers and directors of HCIS with each officer and director to serve until his -
or her successor has been elected and qualified.

9. Service of Progess. The Surviving Corporation hereby agrees that it may be served with
process in the State of Florida in any proceeding for the enforcement of any obligation of Cortet arising
from the merger and hereby irrevocably appoints the Secretary of State of Flonida as its agent to accept
service of process in any such suit or other proceedings and agrees that service of any such process may
be made by personally delivering to and leaving with such Secretary of State of the State of Florida
duplicate copies of such process; and hereby authorizes the Secretary of State of the State of Florida to
send forthwith by registered mail one of such duplicate copies of such process addressed to it at:

ADAC Laboratories
540 Alder Drive , _
Milpitas, CA 95035 : - - : o
Attn: Judy J. Rowe

unless said Surviving Corporation shall hereafter designate in writing to such Secretary of State of the
State of Florida a different address for such process, in which case the duplicate copy of such process
shall be mailed to the last address so designated.

10. This Merger Agreement may be executed in two or more counterparts, each of which shall
be deemed to be an original but all of which together shall constitute one agreement.

11. This Merger Agreement shall be governed in all respects, including vaﬁdity, 'mterprét;ation,
and effect in Delaware by the laws of the State of Florida and in Texas by the laws of the State of Texas.

IN WITNESS WHEREOY, HIS, the parent corporation, and Cortet, the wholly-owned subsidiary
corporation have duly executed and adopted this Merger Agreement as of the date first written above.

CORTET,INC. - 7~

By L LA s

R. Andrew Eckert
Chief Executive Officer

o e ) Apere.
7/Judy 7. Howé

" Secretary

2-
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ADAC HEALTHCARE INFORMATION
SYSTEMS INC R .
I’ , V 4

By . T L7
R. Andrew Eckert
Chief Executive Officer

ﬂJudyJ/Rone
Secretary
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EXHIBIT A

Third Restated Articles of Incorporation
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The &%tt of Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

ADAC HEALTHCARE INFORMATION SYSTEMS, INC. .
‘ CHARTER NO. 254351

RESTATED ARTICLES OF INCORPORATION AUGUST 29, 1997

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on August 29, 1997.

o).

Antonio O. Garm, Jr. BAM

Corratnre nf Ctats

TRADEMARK
REEL: 002172 FRAME: 0413



THIRD RESTATED ARTICLES OF INCORPERATION

OF SALR e ———"
In_the Office
ADAC HEALTHCARE INFORMATION SYSTIEMG¥(of Sizte of Toxas

A Texas Corporation AUG 29 1897

Corporations Section
Pursuant to the provisions of Articles 4.04 and 4.07 of the Texas Business Corporation Act, &

undersigned corporation adopts the following Third Restated Articles of Incorporaton ("Restated
Articles™) which restare the entire text of the Articles of Incorporation of this corporation as amencsd
or supplemented by all Articles of Amendment previously issued by the Secretary of Swuate of the S:ate

of Texas and as further amended as specified in Article I below:

ARTICLEIL

. The name of the corporation is ADAC Heaithcare Information Syswems, Inc. (the
“Corporagon”).

2. The following amendments to-the Second Restated Articles of Lﬁcorpomion of this
Corporation were adopted by the shareholders of the Corporation on August 2% 1997;

ARTICLE FOUR of the Second Restated Articles of Incorporation of this Corporation
is hereby amended by deleting Article FOUR in its entirety and substituting in its place a new
Article FOUR that shail be as follows:

*"ARTICLE FOUR
Anthorized Shares

Section 1. naComouﬁonisamhadzedwmmMofmckmbcwm
respectively, "Cammon Stock" and "Preferred Stock.” The total number of shares which the Corporation
is authorized to issue is Twenty-Five Million (25,000,000) shares. Fifteen Million (15,000,000) shares
shall be Common Stock, each having a par value of $0.0001 per share. Ten Million (10,000,000) shall
be Preferred Stock, each having a par value of $0.0001 per share.

Uponthcﬁ!ingoftheoﬁirdwwdudcmoﬂmrpouﬁmmAum 1997, there shall
be & one-for-three reverse stock split (the "Stock Split") pursuant to which each (3) outstanding
shares of Common Stock and Preferred Stock shall be split up and combined it one (1) share of

JAR:OPMAPCDOCSSQLIIRILNA
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Common Stock and Preferred Stock, respecsively. No fractional share of Common Stock or Preferred
Stock shall be issued in connection with such combination, and in lieu of any fractional share to which
a holder of Common Stock or Preferred Stock would otherwise be entitled, the Corporation shall pay
to such holder cash equal to the product of such fraction multiplied by the fair market value of one share
of Common Stock or Preferred Stock on the date of combination, as determined in good faith by the
Board of Directors of the Corporation.

Section 2. The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors (the "Board™) is hereby authorized, by filing a certificate pursuant to the Texas
Business Corporation Act, to fix or alier from time to ume the designation, powers, prefarences,
limitations and rights of the shares of each such series and the qualifications, limitations or restrictions
thereof, including, without limitation, the dividend rights, dividend rate, conversion rights, voting rights,
rights and terms of redemption (including sinking furd provisions), redemption price or prices, and the
liquidation preferences of any wholly unissuec series of Preferred Stock, and 1o establish from time 0
time the number of shares constituting any such series and the designation thereof, or any of them (a
"Preferred Stock Designation”); and to increase or decrease the number of shares of any series
subsequent to the issuance of shares of that series, but not below the number of shares of such serieg then
outstanding. In case the number of shares of any series shall be so decreased, the shares constituting
such decrease shall resume the status that they had prior to the adoption of the resolution originally
fixing the number of shares of such sexies. '

Section 3. One Million Five Hundred (1,500,000) of the authorized shares of Preferred Stock
are hereby designated "Series A Preferred Stack” (the "Series A Preferred”). Eight Million Five Hurdred
Thousand (8,500,000) of the authorized shares of Preferred Stock are hereby designated "Series B
Preferred Stock (the "Series B Preferred™.

Sestion d. The rights, preferences, privileges, restrictions and other matters relating to the
Preferred Stock are as follows: . )

+  Dividend Rigt

L Holders of Preferred Stock, in preference to the holders of any other stock
of tha Carporation ("Junior Stock™), shall be eatitled 10 receive, when and as declared by the Board, but
only out of fimds that ars legally available therefor, cash dividends at the rxte of () eight percent (8%)
of the "Original Issue Price” per annum on each outstanding share of Series A Preferred (as adjusted for

stock dividends, combinations oz splits with respect to such shares occurring subsequent to August
$l997 (the "Stock Split Dats™)) payzble out of finds legally available therefor, and (ii) cight percent
(%) of the Original [ssue Price per annum of each outstanding share of Series B Preferred (as adjusted
for any stock dividends, combinations or splits with respect to such shares occwrring subsequent to the
Stock Split Date) payable out of funds legally available therefor. The Original lssue Prics of the
Serics A Preferred and the Series B Preferred shall be $3.00 and $6.51, respectively, subsequent to the -
Stock Split Date. Such dividends shall be payable only when, as and if declared by the Board and ahall
be non-cumulative from the criginal issve date of the Series A Preferred and Series B Prefemred,

respectively.
JAR:-ODMARCDOCSSQLISNIASAS -2-
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i, Sclong as any shares of Preferred Stoek shail be outstanding, no dividend,
whether in cash ot property, shall be paid or declared, nor shall any other distribution be made, on any
Junior Stock, nor shall any shares of any Juzior Stock of the Corporation be purchased, redeemed, or
otherwise acquired for value by the Corporation (except for acquisitions of Cormmon Stock by the
Corporation pursuant to agreements which permit the Corporation to repurchase such shares unon
termination of secvices to the Corporation or in exercise of the Corporation's right of first refuusal upon
2 proposed transfer) until all dividends (set orth in Section 4.a.i. above) on the Prefarred Stock saall
have been paid or declared and set apart. In ke event dividends are paid on any share of Common Stock,
an additional dividend shall be paid with respect 10 all outstanding shares of Preferred Stock in an
amount equal per share (on an as-if<converted 10 Common Stock basis} to the amourt paid or set aside
for each share of Commen Stock. The provisions of this Section 4.a.iL. shall not, however, apply to (1) 2
dividend payable in Common Stock, (2) the acquisition of shares of any Junior Stock in exchange %or
shares of any other Junior Stock, or (3) any repurchase of any outstanding securities of the Corporation
that is unanimously approved by the Board. )

b. Yoting Rights.

i. - Except as otherwise provided herein or as required by law, the Preferred
Stock shall be voted equally with the shares of Common Stock of the Corporetion, and not as a separats
class, at any annual or special meeting of shareholders of the Corporation, and may act by written
consent in the same manner as the Commaon Stock, in either case upon the following basis: each holder
of shares of Preferred Stock shall be entitled o such number of votes as shall be equal to the whole
number of shares of Common Stock into which such holder's aggregate number of shares of Preferred
Stock are convertible (pursuant to Section 4.4 hereof) immediately after the close of business on the
record date fixed for such meeting or the etTective date of such written consent.

ii. For so long as at least 300,000 shares of Series A Preferred remain
outstanding, or for so long as 1,000,000 shares of Series B Preferred remain outstanding, in addition to
any other vote or consent required herein or by law, the vote or written consent of the holders of at least
two-thirds of the outstanding shares of Preferred Stock shall be necessary ‘or effecting or validadng he
following acticas: .

{ Any amendment, alterstion, or repeal of any provision of the
Articles of Incorporation or the Bylaws of the Corporation (including any filing of a Preferred Stock
Designation), that affects adversely the voting powers, preferences, or other special rights or privileges,
qualifications, limitations, or restrictions of the Series A Prefexred or the Series B Preferred;

i (2)  Any increase or decrease (other than by redemption or conversion)
in the authorized oumber of shares of Common or Preferred Stock;

(3. Any authorization or any increase, whether by reclassification or
otherwise, in the authorized amount of any class of shares or series of equity securities of the
Corporation ranking on a parity with or senior (o the Series A Preferred or the Series B Preferred in right
of redemption, liquidation preference, voting or dividends;

JAROOMAWCDOCS QLY s -3-
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. ' (4)  Any redemption, repurchase, payment of dividends or other
distributions with respect to Junior Stock (except for acquisitions of Common Stock by the Corporation
pursuant 1o agreements which permit the Corporation to repurchase such shares upon termination of
employment or in exercise of the Corzoration's right of first refusal upon a proposed transfer);

| (5)  Any agreement to sell, lease or otherwise dispose of all or
substantially ali of the assets, property or business of the Corporation, or to merge or consolidate the
Corporation with any person, or permit any other person to merge imo it, or any other Teorganizaton
except for mergers, consolidations or reorganizations in which the Corporation is the Surviving
corporation and, after giving effect to the merger, consolidation, or reorganizatian, the holders of the
Corpgration's outstanding capital stock immediately preceding such merger own at least fifty percent
(50%) of the outstanding capital stock of the surviving corporation;

(6)  Any action that results in the payment or declaration of any
dividend on any shares of Common Stock or Preferred Stock: o )

(7)  Ary voluntary dissolution or liquidation of the Corporation (as
defined in Section 4.¢.iii. hereof). ,

¢  Licuidation Rigt

i Upon any liquidation, dissolution, or winding up of the Corporation,
whether voluntary or involuntary, before any distribution or payment shall be made to the holders of any
Junior Stock, the holders of Preferred Stock shall be eatitled to be paid out of the assets of the Company
an amount per share of Preferred Stack equal to the sum of (i) the Original Issue Price of the Series A
Preferred or Series B Preferred, respectively, and (ii) all declared and unpaid dividends on such shares
to the date of such payment for each share of Preferred Stock held by them.

ii. After the payment of the full liquidation preference of the Preferred Stock
as set forth in Section 4.c.i. above, the assets of the Corporation legally available for distribution, if any,
shall be distributed ratably to the holders of the Common Stock and Preferred Stock on an as.if-
converted to Common Stock basis.

iii. The following events shall be considered a liquidation under this
Section 4.¢.:

(1)  any consolidation or merger of the Corporation with or into any
other corporatian or other entity or person, or any other corporate reorganization, in which the
shareholders of the Corporation immediately prior %o such consolidation, merger or reorganization, own
less than fifty percent (S0%) immediately after such consolidation, mesger or reorganization or any
transaction or series of related transactions in which in excess of fifty percent (50%) of the Corporation's
voting power is mansferred; or

TRADEMARK
REEL: 002172 FRAME: 0417




20.28-97 15:84  WILSON SONSINI + 5124727747 ' ' NULB/D M6

. (2) 8 sale, lease cr other disposition of all or substantially all of the
assets of the Corporation.

iv. [f, upon any liquidation, distribution, or winding up, the assets of the
Corporation shall be insufficient to make payment in full to all holders of Preferred Stock, then such
assets shall be distributed among the holders of Preferred Stock at the time outstanding, ratably in

proportion to the full amounts to which they would otherwise be respectively entitled.

d. Conversion Rights. The holders of the Preferred Stock shall have the following
rights with respect ta the conversion of the Preferred Stock into shares of Common Stock:

i Qptional Conversion. Subject t0 and in compliance with the provisicns
of this Section 4.d.iv., any shares of Preferred Stock may, at the option of the holder, be converted at any
time into fully-paid and nonassessable shares of Common Stock. The mumber of shares of Common
Stock to which a holder of Preferred Stock shall be entitled upon conversion shall be the product
obtained by (i) in the case of the Series A Preferred, multiplying the "Series A Conversion Rate” then
in effect (determined as provided in Section 4.d.L.) by the number of shares of Series A Preforred being
converied ¢r, (ii) in the case of the Series B Preferred, multiplying the "Serics B Conversion Rate® then
in effect (determined as provided in Section 4.d.ii.) by the number of shares of Series B Preferred being
converted.

it, Conyersion Rats. The conversion rate in effect at any time, subsequent
to the Stock Spht Date, for conversion of (i) the Series A Preferred (the "Series A Conversion Rae®)
shall be the quotient obtained by dividing $2.00 by the "Series A Conversion Price,” calculated as
provided in Section 4.d.iii., and (i) the Series B Preferred (the “Series B Conversion Rate”) shall be the
quotient obtained by dividing $6.51 by the "Series B Conversion Price," calculated as provided in
Section 4.d.iii.

fil. Conversion Price. The conversion price for the Series A Preferred shall
be $3.00 (the “Series A Conversion Price") and the conversion price for the Series 3 Preferred shall be
$6.51 (the "Series B Conversion Price”), subsequent to the Stock Split Date, The Series A Conversion
Price and Series B Conversion Price shall be adjusted from time to time in sccordance with this
Section 4.4. All references to the Series A Conversion Price and Series B Conversion Price herein shall
mean the Series A Conversion Price and Scries B Conversion Price &s 30 adjusted.

iv. Mechanics af Conversion. Each holder of Preferred Stock who desires
to convert the same into shares of Common Stock pursuant to this Section 4.d. shal! swrrender the
certificate or cestificates therefor, duly endorsed, at the office of the Corporation or any transfer agent
for the Preferred Stock, and shall give written notice to the Corporation at such office that such holder
elects to convert the same. Such notice shall state the number of shares of Preferred Stock being
converted. Thereupon, the Corporation shall promptly issue and deliver &t sch office to such holder
a certificata or certificates for the number of shares of Common Stock to which such holder is entitled
and shall pramptly pey in cash or, at the option of the Corporation, in Commeon Stock (at the Common
Stock’s fair market value determined by the Board as of the date of such conversion), or, at the option

d 1
1A R:COMAPCHOCSMOLI\I 01854 At
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of the Corparation, 8 combination of both cash and Common Stock, any and all declared and unpaid
dividends on the shares of Preferred Stock being converted, to and including the date of such conversion.
Such conversion shall be deemed to have been made at the close of business on the date of such
surrender of the certificates representing the shares of Preferred Stock to be converted, and the person
entitled to receive the shares of Common Stock issuable upon such conversion shall be weated for al}
purposes as the record holder of such shares of Common Stock oa such date.

v. Adiustment for Stock Sptits and Combinations. If the Corporation shall
at any time or from time to time, subsequent to ‘he Stock Split Date, affec: a subdivision of the

outstanding Common Stock, the Series A Conversion Price and Series B Conversion Price in effect
immediately before that subdivision shall be proportionately decreased. Conversely, if the Corporation
shall at any time or from time to time, subsequent to the Stock Split Date, combine the outstanding
shares of Common Stock into a smaller number of shares, the Series A Conversion Price and Series B
Conversion Price in effect immedimtely before the combination shall be proporconately increased. Any
adjustment under this Section 4.d.v. shall become effective at the close of business on the date the
subdivision or combination becomes effective.

vi. Adiustment for Common Stock Dividends and Distibutions. If the
Corporation at any time or from time to time, subsequent to the Stock Split Date, makes, or fixes a
record date for the determination of halders of Common Stock entitled to receive, a dividend or other
distribution payable in additional shares of Common Stock, in eack such event the Series A Conversion
Price and Series B Conversion Price that is then in effect shall be decreased as of the time of such
issuance or, in the event such record date is fixed, as of the close of business on such record date, by
multiplying the Series A Conversion Price and Series B Conversion Price then in effect by a fraction
(1) the numerator of which is the total rumbper of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such recard date, and (2) the
denominator of which is the toml number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date plus the
aumber of shares of Common Stock issuable in payment of such dividend or distribution; provided,
however, that if such record date is fixed and such dividend is not fully paid or if such diszibution is not
fully made on the date fixed therefor, the Series A Conversion Price and Series B Conversion Price shall
be recomputed accordingly as of the close of business on such record date and thercafler the Series A
Conversion Price and Series B Conversion Price shail be adjusted pursuant to this Section 4.d.vi. to
reflect the actual payment of such dividend or distribution.

vil. Adjustments for Other Dividends and Distributions. If ths Corporation
nmyumeor&omtxmemﬁme.submu:n:mtheStockSphtDate,mkes,orﬁxaamorddmfor
the determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in securities of the Corporation other than shares of Common Stock, in each such event
provision shall be made so that the holders of the Preferred Stock shall receive upen conversion therea?,
in addition to the number of shares of Common Stock receivable thereupon, the amount of other
securities of the Corporation which they would have received had their Preferred Stock been converted
into Common Stock on the date of such even: and had they thereafter, during the period from the date
of such event © and including the conversior date, rettined such securities receivable by them as
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afaresaid during such period, subject o all other adjustments called for during such period under this
Section 4.d. with respect to the rights of the holders of the Preferred Stock or with respect o such other
securities by their terms.

viii, Adjusunent for Reclassification, Exchange and Substinrion, [f st any time
or from time to time, subsequent to the Stock Split Date, the Common Stock issuable upon the
conversion of the Preferred Stock is changed into the same or a different number of shares of any class
or classes of stock, whether by recapirtalization, reclassification or otherwise (other than a subdivision
or combination of shares or stock dividend or a reorganizarion, merger, consolidazZon or sale of assets
provided for elsewhere in this Section 4.4. or in Section 4.¢.), in any such event cach holder of Preferred
Stock shall have the right thereafter to convert such stock into the kind and amount of stock and other
sccurities and property receivable upon such recapitalization, reclassification or other change by hoiders
of the maximum sumber of shares of Common Stock into which such shares of Preferred Stock could
have been converted immediately prior *o such recapitalization, reclassification or caange, all subjact
to further adjustmens as provided herein or with respect to such other securities or property by the terms
thereof.

ix.  Reorganizations. Mergers, Consolidations or Sales of Assets. Ifatany
time or from time to time, subsequent to the Stack Split Date, there is a capital reorganization of ste
Common Stock (other than a recapitalization, subdivision, combinstion; reclsssification, exchange or
substitution of shares providcd for elsewhere in this Section 4.d. or in Sectior 4.¢.), as & part of such
capital reorganization, provision shall be made so that the holders of the Preferved Stock shall theveafer
be entitled to receive upon conversion of the Prefarred Stock the number of shares of stock or other
securities or property of the Carporation to which a holder of the number of shares of Common Stock
deliverable upon conversion would have ceen entitled on such capital reorganization, subject to
adjustment in respect of such stock or securities by the terms thereof. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 4.d. with respect to the
rights of the holders of Preferred Stock after ths capital reorganization to the end that the provisions of
this Section 4.4. (including adjustment of the Series A Conversion Price and Sezies B Conversion Price
then in effect) and the number of shares issuable upoa conversion of the Preferred Stock shall be
applicable after that event and be as nearly equivalent as practicable.

Ascountanty Certificats of Adjustment. In each case of an adjustment or
readjustment, mlnequcnt to the Stock Split Date, of the Series A Conversion Price or Series B
Conversion Price for the number of shares of Common Stock or other securities issuable upon
conversion of the Preferred Stock, if the Preferred Stock is then convertible pursuant to this Section 4.4,
the Corporation, at its expense, shall compute such adjustment or resdjustment in accordance with the
provisions hereofand prepare a certificate showing such adjustment or readjustment, and shall mail such
certificate, by first class mail, postage prepaid, to each registered holder of Preferred Stock at the holder's
address as shown in the Corporation's books. The certificate shall set forth such adjustment or .
resdjustment, showing in detail the facts upon which such adjustment or readjustment is based.

Xi Notiges of Ragord Date. Upon (1) any taking by the Corporadon of a
record of the holders of any class of securities for the purpose of determining the holders thereof who
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arc entitled to receive any dividend or other distribution, or (2) any capital reorganizarion of the
Corporation, any reclassification or recapxtalmnon of the capital stock of the Corporation, any merger
or consolidation of the Corporation with or into any other corporation, or any transfer of ail ar
substantially all the assets of the Corporation 1@ any other person, or any voluntary or invohntary
dissolution, liquidation or winding up of the Corporation, the Corporation shall mail to each holder of
Preferred Stock at least twenty (20) days prior to the record date specified therein, a notice specifying
(1) the date on which any such record is to be taken for the purpase of such dividead or distribution and
a description of such dividend or distribution, (2) the date on which any such reorganization,
reclassification, transfer, consolidaton, mergsr, dissolution, liquidation or winding up is expected w0
become effective, and (3) the dare, if any, that {5 to be fixed as to whea the holcers of record of Commen
Stock (or other securities) shall be entitled 0 exchange their shares of Common Stock (or other
securities) for securities or other property deliverable upon such reorganization, reclassification, ransfer,
consclidation, merger, dissolution, liquidation or winding up.

xii. Automatic Conversion.

(1}  Each share of Preferred Stock shall automatically be converted inn
shares of Common Stock, based on the then-cfactive Series A Conversion Rate or Series B Conversion
Rate, st any time upon the affirmative vote of the holders of at east two-thirds (2/3) of the outstanding
shares of the Preferred Stock, or immediately upo the closing of & firmly underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933, as amended, covering
the offer and sale of Common Stock for the eccount of the Corporation in which (A) the per share price
is at least $9.50 (as adjusted for stock splits, recapitalizations and the like, subsequent to the Stock Split
M}M@)wmwhmcedsmmmwmmduwm&mm
and fees) are at least $15,000,000. Upon such automatic conversion, any accumulated and unpud
dividends pursuant to Section 4.a. above shall be paid in accordance with the provisions of
Section 4.d.xii.2 below.

(@)  Upon the ocourrence of the event specified in paragraph (1) above,
the outstanding shares of Preferred Stock shall be converted sutomatically without any further action by
the holders of such thares and whetber or not the certificates representing such shares are surrendered
to the Corporation ox its transfer agent; provided, however, that the Corporation ghail not be obligated
to issue certificates evidencing the shares of Common Stock issuable upon such conversion unless the
certificates evidencing such shares of Preferred Stock are either delivered to the Corporation or its
transfer agent a3 provided below, or the holder notifies the Corporaticn or its transfer agent that such
certificatas have been fost, stolen or destroyed and executes an agreement sstisfactory to the Corporstion
to indemnify the Corporation from any loss incurred by it in connection with such certificates. Upon
the occurrence of such sutomatic conversion of the Preferred Stock, the holders of Preferred Stock shall
surrender the certificates representing such shares at the office of the Corporation or any transfer agent
for the Preferred Stock. Thereupon, there shall be issued and delivered to such holder promptly at such
office and in its name as shown on such surrendered certificate or certificates, a cestificats or emtificates
for the number of shares of Comman Stock into which the shares of Preferred Stock surrendered wers
convertible on the date on which such automatic conversion occurred, and the Corporation shall
promptly pay in cash or, at the option of the Carporatios, in Common Stock (at the Commaon Stock's fair
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market value determined by the Board as of the dats of such conversion), or, at the option of the
Corporation, a combination of both cash and Common Stock, any and all deelared and unpaid dividends
on the shares of Preferred Stock being converted, to and including the date of such conversion. Such
conversion shall be deemed 10 have been made ar the close of business on the dats of the occurrence of
the eveat specified in paragraph (1) above, and the person entitled to receive the shares of Common

Stock issuable upon such conversion shall be treated for all purposes as the recard holder of such shares
of Common Stock on such date.

_ xiii. Emactional Skares. No fzctional shares of Common Stock shall be issued
=pon conversion of Preferred Stock. Al shares of Common Stock (including fractions thereof) issuable
upon conversion of more than one share of Preferred Stock by a holder thereof shall be aggregated for
purposes of determining whether the conversion would result in the issusnce of any fractional share.
If, after the aforementioned aggregarion, the conversion would result in the issuance of any fractional
share, the Corporation shall, in lieu of issuing any fractional share, pay cash equal t0 the producs of such
fraction multiplied by the Comman Stock’s fair market value (as determined by the Board) on the date
of conversion.

xiv.  Reservation of Stock Issuable Uson Conversion, The Corporation shall
at all times reserve and keep available out o its authorized but unissued shares of Common Stock, solely
for the purpose of effecting the conversion of the shares of 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 Preferred Stock. If at any time the number of authorized Sut unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock,
the Corporation will take such corporate action 28 may, in the opinion of its counsel, be necéssary to
increase its authorized but unissued shares of Common Stock to such number of saarss as shal] be
sufficient for such purpose.

XV. Notices. Any notice required by the provisions of this Section 4.d. shall
be in writing and shall be deemed effectively given: (1) upon personal delivery to the pasty to be
notified, (2) when sent by confirmed telex or facsimile if sent during normal business kours of recipient;
if not, then on the next business day, (3) five (5) days after having been sent by registered or certified
mail, retarn recaipt requestad, postage prepaid, or (4) ane (1) day after deposit with & nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt. All
notices shall be addressed 1o each holder of record at the address of such holder appearing on the sooks
of the Corpocstion.

xvi Payment of Taxes. The Corporation will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with respect *o the issue or
delivery of shares of Common Stock upon conversion of shares of Preferred Stock, excluding any tax
or other charge imposed in connection with any transfer involved in the issue and delivery of shares of
Commen Stock in a name other than in which tha shares of Preferred Stock so converted were registered.

xvii. N Dijution or impainnent. The Corporstion shall not amend its Articles
of [ncorporstion or participate in any reorganization, transfer of assety, consalation, merger, dissalution.
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issue or sale of securities or any other volurtary action, for the purpose of avoiding or seeking to avoid
the observance or performance of any of the terms to be observed or performed hereunder by tae
Corporation, but shall at all times in good faith assist in carrying out all such action as may be reasona’ly
necessary or appropriate in order to protect the conversion rights of the halders of the Preferred Stock
against dilution or other impairment.”

3. The pumber of shares of the Corporation outstanding at the time of such adoption was
4,000,000 shares of Series A Preferred Stock and 13,319,616 shares of Series B Preferred Stock. All
4,000,000 shares of Series A Preferred Stock and 13,819,616 shares of Series B Preferred Stock wers
entitled 1o vote on said amendments.

The designation and number of outstanding shares of each class or series entitled to vote
thereon as a class were as follows:

Sedas Number of Shaces
Series A Preferted Stock 4,000,000
Series B Preferred Stock 13,819,616

4, The holders of all shares outstanding and entitled to vote on saicd amendmett have signed
a consent in writing adopting said amendment.

s. That said amendment was duly adopted in accordance with the provisions of the Texas
Business Corporation Act.

6.  (a) The amendment made by the Third Restated Articles of Incorporation effects a
change in the amount of stated capital and the manner in which the same is effected is as follows: the
amendment reduces the stated capital of the Corporation from $1,782 to $594 by reducing the number

of shares of Series A Preferred outstanding from 4,000,000 to 1,333,333 shares and by reducing the
number of shares of Series B Preferred outstanding rom 13,819,616 to0 4,606,539 shares.

(&) The amount of stated capital as changed by the amendment is $594.
ARTICLE I
1. These Restated Articles accurstely copy the Articles of Incorporation, and all

Amecdments thereto, that are in effect to date, and as further amended as provided in Article | above.
and thase Restated Articles contain no other change in any provisions thereof.
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ARTICLE I

L. The Raestated Articles, ns amended and supplemented by a!l Articles of Amendment
previously issued by the Secretary of State of Texas, and as further amended by these Third Restated
Articles, are amended and restated in their entirety to read as follows:

f 4
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THIRD RESTATED ARTICLES OF INCORPORATION
OF
ADAC HEALTHCARE INFORMATION SYSTEMS, INC,,
A Texas Corporation

ARTICLE ONE

1 Namse
. The name of the Corporation is ADAC Healthcare Information Systems, Inc.
ARTICLE TWO

Durstion
The period of the duration of the Corporation is perpetual.

~ ARTICLE THREE

Purpose

The purposes for which the Corporation is organized arc to transact any and all lawful business
for which Corporations may be incorporated under, and exescise the powers granted by, the Texas
Business Corporation Act, as amended from time to time, within or without the State of Texes, and 10
do such things as may be incident 10, and necessary or appropriate 10 effect, any and all of the purposes
for which the Corporation is organized. ' :

ARTICLE FOUR
Anthorized Shares

Section]l.  The Corporation is authorized to issuc two classes of stock to be designated,
respectively, "Common Stock” and "Preferred Stock.” The total number of shares which the Corporstion
is suthorized t6 issue is Tweaty-Five Million (25,000,000) shares. Fifteen Million (1 5.,000,000) shares
shall be Common Stock, each having a par value of $0.0001 per share. Ten Million (10,000,000) shall
be Preferred Stock, each having a par value of $0.0001 per share.

Upon the filing of these Third Restazed Articles of Incorporation oa 1997, there shall
be a one-for-three reverse stock split (the "Stock Split™) pursuant to which each (3) outstanding
shares of Common Stock and Preferred Stock shall be split up and combined into cne (1) shars of
Common Stock and Preferred Stock, respectiveiy. No fractional share of Common Stock or Preferred
Stock shall be issued in connection with such combination, and in lieu of any fractional share to which
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a holder of Commen Stock or Preferred Stock would otherwise be entitled, the Corporation shall pay
to such holder cash equal 1o the product of such fraction multiplied by the fair market value of one share
of Comumon Stock or Preferred Stock on the date of combination, as determined in good faith by the
Board of Directors of the Corporadon.

Sectiong.  The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors (the "Board”) is hereby authorized, by filing a cerificare pursuant to the Texas
Business Corporation Act, 10 fix or alter from time to time the designation, powers, prefererces,
limitations and rights of the shares of each such series and the qualificarions, iimitations or resorictons
thereof, including, without limitation, the divicend rights, dividand rate, conversion rights, voting rights,
rights and texms of redemption (including sinking find provisions), redemption price or prices, and the
liquidation preferences of any wholly unissued series of Preferred Stock, and to establish from time to
time the pumber of shares constituting any such series and the designation thereof, or any of them (a
"Preferred Stock Designation™); and % increase or decrease the number of shares of any scries
subsequent 10 the issuance of shares of that series, but not below the number of shares of such socies then
outstanding. In case the number of shares of any series shall be so decressed, the shares constituting
such decrease sha!l resume the status that they had prior to the adoption of the resolution origigally
fixing the number of shares of such series. :

Section].  One Million Five Hundred Thousand (1,500,000) of the authorized shares of
Preferred Stock are hereby designated “Series A Preferred Stock” (the "Series A Preférred®). Zight
Million Five Hundred Thousand (8,500,000) of the authorized shares of Preferred Stock are herehy
designated "Series B Preferred Stock (the "Series B Preferred™).

Secrion 4. The rights, prefarences, §ﬁvilcgcs, restrictions and other marters relating to the
4

Preferred Stock are as follows:
. Dividend Rio}

i Holders of Preferred Stock, in preference 10 the halders of any other stock
of the Carpocation (“Junior Stock™), shall be entitled to receive, when and as declared by the Board, but
only out of funds that are legaily available therefor, cash dividends at the rate of (i) eight percent (8%)
of the "Original Issue Prics” per annumn on each outstanding share of Series A Preferred (as adjusted for

stock dividends, combinations or splits with respect to such shares occurring subsequent to August
%1997(& "Stock Split Date™)) payable out of funds legally svailable therefor, and if) eight percent
($%%) of the Original Issue Price per annum of cach outstanding share of Series B Preferred (as adjusted
for any stock dividends, combinations or splits with respect to such shares occurring subsequent to the
Steck Split Date) payable out of funds legally available therefor. The Original Issue Price of the
Series A Preferred and the Series B Preferred shall be $3.00 and $6.51, respectively, subsequeat to the
Stock Split Date. Such dividends shall be payable only when, as and if declared by the Board and shall
be non-cumulstive from the original issue date of the Series A Preferred and Series B Preferred,
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ii. Solong as any shares of Preferred Stock shall be outstanding, no dividend,
whether in cash or property, shall be paid or declared, nor shall any other distribution be made, on any
Junior Stock, nor shail any shares of any Junior Stock of the Corporation be purchased, redeemed, or
otherwise acquired for value by the Corporation (except for acquisitions of Common Stock by the
Corporation pursuant 10 agreements which permit the Corporation to repurchase such shares upon
termination of services to the Corporation or in excreise of the Corporation's right of first refuisal upon
1 proposed transfer) until all dividends (set forth in Section 4.4.i. above) on the Preferred Stock shall
have been paid or declared and set apart. In the event dividends are paid on any share of Common Stock.
an additional dividend shall be paid with respect to all outstanding shares of Preferred Stock in an
amount equal per share (on an as-if~pnverted to Common Stock basis) *o the amount paid or set aside
for each share of Common Stock. The provisions of this Section 4.a.il. shall not, however, apply to (1) a
dividerd payable in Common Stock, (2} the acquisition of shares of any Junior Stock in exchange far
shares of any other Junior Stock, or (3) any repurchase of any outstanding securities of the Corporation
that is unanimouasly approved by the Board.

b. Yoting Rights.

i Except ss otherwise provided herein or as required by law, the Preferred
Stock shall be voted equally with the shares of Common Stock of the Corporstian, and not as a separate
class, at any annual or special meeting of shareholdexs of the Corporation, and may act by written
consent in the same mannez as the Common Stock, in either case upon the following basis: each holder
of shares of Preferred Stock shall be entitled to such number of votes as shall be equal to the whole
number of shares of Common Stock into which such holder's aggregate number of shares of Preferred
Stock are convertible (pursuant to Section 4.d. hereof) immediately after the close of business on the
record date fixed for such mecting or the effective date of such written consent.

il For 30 long as at least 300,000 shares of Series A Preferred remain
outstanding, or for so long &s 1,000,000 shares of Series B Preferred remsin outstanding, in addition 10
any other vote or consent required herein or by law, the vote ¢r written consent of the holders of at Jeast
two-thirds of the qutstanding shares of Preferred Stock shall be necessary for effecting or validating the
following actions:

(1)  Any amendment, alteration, oz repeal of any provisioa of the
Articles of Incorporation or the Bylaws of the Carporation (including any filing of a Preferred Stock
Designation), that affects adversely the voting powers, preferences, or other special rights or privileges,
qualifications, limitations, oc restrictions of the Series A Preferred or the Series B Preferred;

- (2)  Anyincrease or decrease (other than by redempiion or conversion)
in the authorized number of shares of Common or Preferred Stock:

(3)  Amny auwhorization or any incresse, whether by reclassification or
otherwise, in the authorized amount of any class of shares or series of equity securities of the
Corporation ranking on & parity with or senior to the Series A Preferred or the Series B Preferred inright
of redemption, liquidation preference, voting or dividends;
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_ (4)  Any redemption, repurchase, payment of dividends or other
distributions with respect to Junior Stock {except for acquisitions of Common Stock by the Corporation
pursuant to agreements which permnit the Corporation to repurchase such shares upon termination of
employment or in exercise of the Corporation's right of first refusal upon a groposed transfer);

(5)  Any agreement to sell, lease or otherwise dispose of all or
substantially all of the assets, property or business of the Corporation, or 1o merge or consolidats the
Corporation with any person, or permit ary other person to merge into it, or any other recrganization
except for mergers, consolidations or recrganizations in which the Cerporation is the surviving
corporation and, after giving effect 1o the merger, consolidation, or reorganizaton, the holders of the
Corporation's outstanding capital stock immediately preceding such merger own at least fifty percen:
(50%) of the outstanding capital stock of the surviving corporation;

(6)  Any action that results in the payment or declaraton of any
dividend on any shares of Common Stock or Preferred Stock; or

(7)  Any voluntary dissolution or liquidation of the Corporation (as
defined in Section 4.c.iii. hereof). :

¢  Liguidation Risi

i Upon any liquidation, dissolution, or winding up of the Corpomtion,
whether voluntary or involuntary, before any distribution or payment shall be made 1o the holders of any
Junior Stock, the holders of Preferred Stock shall be entitled to be paid out of the assets of the Company
an amount per share of Preferred Stock equal to the sum of (i) the Original Issue Price of the Series A
Preferred or Series B Preferred, respectively, and (ii) all declared and unpaid dividends on such shares
to the date of such payment for each share of Preferred Stock held by them.

ii. After the payment of the fu'l liquidation preference of the Preferred Stock
a3 set forth in Section 4.¢.5. above, the assets of the Corporation legaily available for éistribution, if any,
shall be distributed ratably to the hoiders of the Common Stock and Preferred Stock on an as-if-
canverted to Common Stock basis.

iis. The following ovems shall be considered a lLquidation under this
Section 4.¢.

¢} any consolidation or merger of the Corporation with or into any
other corporation or other entity or person, or any other corporate reorganization, in which the
shareholders of the Corporation immediately prior 1o such consolidation, merger or reorganization, own
less than Afty percent (50%) immediataly after such consolidation, merger or reorganization or aoy
wransaction or series of related transactions in which in excess of fifty percent (S0%) of the Corporation's
voting power is transferred; or
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(2)  asale, lease or other disposition of all or substartially all of the
assets of the Corporation

iv. I, upon any liquidation, distribution, or winding up, the assess of the
Corporation shall be insufficient 1o make payment in full to all holders of Preferred Stock, then such
assets shall be diswibured amorg the 2olders of Preferred Stock at the time outstanding, ratably in
proportion to the full amounts to which they would otherwise be respectively eatitled.

d. Conversion Rights. The holders of the Preferred Stock shall have the following
rights with respect to the conversion of the Prefered Stock into shares of Common Stock:

i. Qutional Conversign. Subject to and in compliance with the provisions
of this Section 4.d.iv., any shares of Preterred Stock may, at the option of the holder, b converted at any
time into fully-paid and nonassessable sxares of Common Stock. The aumber of shares of Common
Stock to which a holder of Preferred Stock shall be entitied upon conversion shall be the product
obtained by (i) in the case of the Series A Preferred, multiplying the "Series A Conversion Rate” then
in effect (determined as provided in Section 4.¢.i.) by the number of shares of Series A Preferred being
converted or, (ii) in the case of the Series B Preferred, muitiplying the "Series B Conversion Rate” then
in effect (determined as provided in Section 4.4.iL) by the number of shares of Serics B Preferred being
converted.

ti. Conversior Rate, The conversion rate in effect at any time, subsequent
to the Stock Split Date, for conversion of (i) the Series A Preferred (the "Series A Conversion Raze™)
shall be the quotient obtained by dividing $3.00 by the "Series A Coaversion Price,” calculated as
provided in Section 4.d.iii., and (ii) the Series B Preferred (the "Series B Conversion Rate”) shail be the
quotient obtained by dividing $6.5! by the "Series B Conversion Price,” calculated as provided in
Section 4.d.iii. '

iii. Conversiop Brice The conversion price for the Series A Preferred shall
be $3.00 (the "Series A Conversion Price”) anc the conversion price for the Series B Preferred shall be
$6.51 (the "Series B Coaversion Price™), subsequent o the Stock Split Date. The Series A Conversion
Price and Series B Conversion Price shall be adjusted from time to time in accordance with this
Section 4.d. All references to the Series A Conversion Price and Series B Conversion Price herein shall
mean the Series A Conversion Price and Series B Conversion Price as so adjustec.

: iv. Mechanics of Conversion. Each holder of Preferred Stock who desires
to convert the same into shares of Common Stock pursuant to this Section 4.d. shall surrender the
certificate or certificates thecefor, duly endorsed, at the office of the Corporation or any wansfer agemt
for the Preferred Stock, and shal] give written notice to the Corporation at such office that such holder
elects to convert the sams. Such notice shall siate the number of shares of Preferred Stoek being
converted. Thereupon, the Corporation shall promptly issue and daliver at such office to such holder
s certificate or certificates for the number of thares of Common Stock to which such holder is entitied
and shall promptly pay in cash or, at the option of the Corporstion, in Common Stock (at the Common
Stock's fair market value determined by the Board as of the date of such conversion), or, at the option

F 4
24 B UL 2\ AN N IETEC AR «16-

TRADEMARK
REEL: 002172 FRAME: 0429



2a25/57 1S:25  WILSON SONSIN! - 31267377 \O.67% Fpeg

of the Corporation, a combination of both cash end Common Stack, any ard all declared and unpaid
dividends on the shares of Preferred Stock being converted, %0 and including the date of such conversion.
Such conversion shall be deemed to have been made at the close of business on the date of such
surrender of the certificates representing the shares of Preferred Stock to be converted, and the person
entitled to receive the shares of Common Stack issuable upon such conversior shail be wearad for al]
purposes as the record holder of such shares of Common Stock oa such date.

v.  Adiusmnent for Stock Splite and Combinatjons. If the Corporation shall
at any time or from time to time, subsequent to the Stock Split Date, effect a subdivisior of the
outstanding Common Stock, the Series A Conversion Price and Series B Conversion Price in effect
immediately before that subdivision shall be proportionately decreased. Conversely, if the Corporation
shall at any time or from time (o time, subsequent to the Stock Split Dats, combine the outsianding
shares of Common Stock into & smaller number of shares, the Series A Conversion Price and Series B
Conversion Price in effect immedia‘ely before Jhe combination shall be propordonately increased. Any
sdjustment under this Section 4.d.v. shall become effective at the close of business on the date the
subdivision or combination becomes effective.

Vi \di far C Stock Dividends and Distibutions. If the
Corporation at arry time or from time to tims, subsequent to the Stock Split Date, makes, or fixes &
recard date for the determination of holders of Common Stock entitled to receive, & dividend or other
distribution payable in additional shares of Comumon Stock, in each such event the Series A Conversion
Price and Series B Conversion Price that is then in effect shall be decreased as of the time of such
issuance or, in the event such record date is fixed, as of the close of business on such record date, by
multiplying the Series A Conversion Price and Series B Conversion Prics then in effect by a fraction
(1) the numerator of which is the total number of shares of Commeon Stock issued and outstanding
immediately prior to the time of such issuance or the close of businass on such record date, and (2) the
denominator of which is the total number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the closs of business oa such record date plus the
number of shares of Common Stock issuable in payment of such dividend or distribution; provided,
however, that if such record date is fixed and such dividead is not fully paid or if such distibution is not
fully made on the date fixad therefor, the Series A Conversion Price and Series B Conversion Price shall
be recomputed accordingly as of the close of business on such record date and thereafier the Series A
Conversion Price and Series B Conversion Price shail be adjusted pursuant o this Section 4.4.vi. to
reflect the actual payment of such dividend or distribution.

at any time or from time to time, subsequent to the Stock Split Dste, makes, or fixes s record date for
the determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in securities of the Corporation other than shares of Common Stock, in each such evenr
provision shall be made so that the holders of the Preferred Stock shall reoeive upen conversion thereot,
in addition to the number of shares of Common Stock receivable thereupon, the amount of other
securities of the Corporation witich they wonld have received had their Preferred Stock besnt converted
imto Commen Stock oz the date of such event and had they thereafter, during the period from the date
of such event to and including the conversion date, retained such securities receivable by them ez
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aforesaid during such period, subject to all other adjustments called for during such period under this
Section 4.d. with respect 1o the rights of the holders of the Preferred Stock or with respect to such other
securitics by their terms.

viil. Adivsement, for Jeclassification, Exchange and Substtution, [fat any time
or from time to time, subsequent 0 the Stock Split Date, the Common Stock issuable upon the
conversion of the Preferred Stock is changed into the same or a different number of shares of any class
or classes of stock, whether by recapitalization, reclassification or otherwise (other than a subdivision
or combination of shares or stock dividend or a reorganizarion, merger, consolidation or sale of assets
provided for elsewhere in this Section 4.d. or in Secton 4.c.), in any such event each holder of Preferred
Stock shall have the right thereafter to convert such stock into the kind and amount of stock and other
securities and property receivable upon such recapitalization, reclassification or other change by holders
of the maximum number of shares of Common Stock into which such shares of Preferred Stock could
nave heen converted immediately prior to suc recapitalizator, reclassification or change, all subject
to further adjustment as provided herein or with respect to such other securities or propesty by the tms
thereof.

x. Reorganizadons, Mergers, Consolidations or Sales of Assets. f atany
thnca&omdmmﬁmm&qmw&csmSﬂitmmuuaﬁmmﬁuofﬂn
Common Stock (other than x recapitalization, subdivision, combinatiod, reclassification, exchange or .
substitution of shares provided for elsewhere in this Section 4.d. or in Section 4.¢.), as a part of such
capital reorganization, provision shall be mads so that i bolders of the Preferred Stock shall thereafter
be entitled to receive upon conversion of the Preferred Stock the number of shares of stock or other
securities or property of the Corporation to which a holder of the numbes of shares of Common Stock
deliverable upon conversion would have beea entitled on such capital reorganization, subjest
adjustment in respect of such stock or securities by the terms thereof In any such case, appropriase
adjustment shall be made in the application of the provisions of this Section 4.d. with respect 1o the
rights of the holders of Preferred Stock afier the capital reorganization to the end that the provisions of
this Section 4.d. (including adjustment of the Series A Conversion Price and Series B Conversion Price
then in effect) and the number of shares jssuable upon conversion of the Preferred Stock shall be
applicable after that event and be s nearly equivalent as practicabls.

x Assountams’ Certificats of Adiusunent. In each cass of an sdjustment or
ceadjustment, subsequent to the Stock Split Date, of the Series A Conversian Price or Series B
Conversion Price for the number of shares of Common Stock of other securities issuable upon.
conversion of tha Preferred Stock, if the Preferred Stock is then convertible pursuant to this Section 4.4,
uzCa-pm'wdon,niumpme,ﬁwlcompmmhadjusunmmmdj\mminmrdmecvﬁﬂmm
provisions hereof and prepare 2 certificate showing such adjusument or readjustment, end shall mail such
cmiﬁwc.byﬁruclmmaﬂ.pomgcPtepdd-wmhmgmgedholdaofhefmdswckmheboldn's
address as shown in the Corporaticn's books. The certificate shall set forth such adjustment or -
mdjmmnsboﬂngindmﬂmnfamuponwhichsmh;djumedjusmmhm

x.  Noucesof Record Datg. Upon (1) any taking by the Corporation of ¢
record of the holders of any class of securitics for the purpose of determining the holders thereof who
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are catitled to receive any dividend or other distribution, or (2) any capital reorganization of the
Corporation, any reclassification or recapitalization of the capital stock of the Corporation, any merger
or consolidation of the Corporation with or into any other corporation, or any transfer of all or
substantially all the assets of the Corporation to any other person, or any voluntary or involuntary
dissolution, liquidation or winding up of the Corporation, the Corporation shall mail 1o each holder of
Preferred Stock at least twenty (20) days prior 10 the record date specified therein, 2 notice specifying
(1) the date on which any such record is to be taken ‘or the purpase of such dividend or distribution and
a description of such dividend or distribution, (2) the date on which any such reorganization,
reclassification, transfer, consolidation, merger, dissolution, liquidation or winding up is expecred w0
become effective, and (3) the date, if any, that is to be fixed as 10 when the bolders of record of Common
Stock ‘(or other securities) shall be entitled ‘0 exchange their shares of Common Stock (or other
securities) for securities or other property deliverable upon such reorganization, reclassification, transfer,
consolidation, merger, dissolution, liquidation or winding up.

i i C .

Y Each share of Prefarred Stock shall aomatically be convertedeinto
shares of Common Stock, based on tha then-effective Series A Conversion Rate or Series B Conversion
Rate, at any tims upon the affirmative vote of the holders of at least two-thirds (2/3) of th outstanding
shares of the Preferred Stock, or immediatety uporrthe closing of a firmly underwritten public offering
pursuant to an effective registration statement uncer the Securities ACT of 1933, as amended, covering
the offer and sale of Common Stock for the account of the Corporation in which (A) the per share price
is at least $9.50 (as adjusted for stack splits, recapitalizations and the like, subsequent to the Stock Split
Date), and (B) the gross cash proceeds to the Corporation (before underwriting discounts, commissions
and fees) are at least $15,000,000. Upcn such automatic conversion, any accumulated and unpaid
dividends pursuant to Section 4.a. above shall te paid in accordance with the provisions of
Section 4.d.xii.2 below.

()  Upon the cccurrence of the event specified in paragraph (1) above,
the outstanding shares of Preferred Stock shall be converted automatically without any further action by
the holders of such shares and whether or not the certificates representing such shares are swrrendered
1o the Corporation or its tranafer agent; provided, bowever, that the Corporation shall not be obligated
w0 issue certificates evidencing the shares of Common Stock issuable upon such conversion unless the
certificates evidencing such shares of Preferred Stock are either delivered to the Corporation ar its
transfer agent as provided below, or the holder notifies the Corporation or its transfer agent that such
certificates have been lost, stalen or destroyed and executes an agreement satisfactory to the Corporaticn
10 indemnify the Corporation from any loss incurred by it in conaection with such certificates. Upon
the occurrence of such automatic conversion of the Preferred Stock, the hoiders of Preferred Stock shall
surrender the certificates representing such shares at the office of the Corporation or any transfer agent
for the Preferred Stock. Thereupon, there shall be issued and delivered to such holder promptly st such
affice and in its name as shown on such surrendered certificate or certificates, 2 certificats or certificates
for tho number of shares of Common Stock into which the shares of Preferred Stock surrendered were
coavertible on the date on which such automatic conversion occurred, and the Corporation shall
promptly pay in cash o7, at the option of the Corporatien, in Common Stock (at the Comman Stock's fair

AR-OOMAWEDOCRIOUANILSA) -19-

TRADEMARK
REEL: 002172 FRAME: 0432



. 2a09.97 1S:@S  WILSON SINSINI + S1247277¢? ND.67E  PERL

market value determined by the Board as of the date of such coaversion), or, at the option of the
Corperation, a combination of both cash and Common Stock, any and all declared and unpaid dividends
on the shares of Preferred Stock being conver:zd, to and including the date 6f such conversion. Scch
conversion shall be deemed to have oeen made a2 the close of business on the date of tha occurrence of
the event specified in paragraph (1) adove, and tae person entitled to receive the shares of Common
Stock issuable upon such conversion shall be eated for all purposes as the record holder of such shares
of Common Stock on such date.

xiii. Eracsional Sharss. No fractional shares of Common Stock shall be issued
upon conversion of Preferred Stock. All shares of Common Stock (including fractions thereof) issuable
upon conversion of more than one share of Preferzed Stock by & holder thereof shall be aggregated for
purposes of determining whether the conversion would regult in the issuance of any fractional share.
If, after the aforementioned aggregation, the conversion would result in the issuance of any fractiona!
share, the Corporation shall, in lieu of issuing a~y fractional share, pay cash equal to the product of suck
fraction multiplied by the Common Stock's fair market value (as determined by the Board) on the dats
of conversion.

xiv.  Ressrvatiop of Stock [ssuable Upon Conversion. ’I‘heCorponuomhall
at all times resezve and keep available out of its authorized but unissued shares of Common Stock, solely
for the purposs of effecting the conversion of the shares of Preferred Stock, such cumber of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Preferred Stock. 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 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 mumber of shares as shall be
sufficient for such purpose.

xv. Natices. Any notice required by the provisions of this Section 4.4, shall
be in writing and shall be deemed effectively given: (1) upon personal delivery to the party w be
notified, (2) when sent by confirmed telex or facsimile if sent during normal business hours of recipient;
if not, then on the next business day, (3) five (5) days after having been sent by registered or certified
mail, retum receipt requested, postage prepaid, or (4) one (1) day after deposit with & nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt. All
notices shall be addressed to each holder of record at the address of such holder sppearing on the books
of the Corporation.

xvi. Payment of Taxes. The Corporation will pay all taxes (other than taxes
based upon income) and ather governmental charges that may be imposed with respect to the issue or
delivery of shares of Common Stock upon conversion of shares of Preferred Stock, excluding any tax
or other charps imposed in connection with any transfer involved in the issue and delivery of shares of
Common Stock in 2 name other than in which the shares of Preferred Stock so converted were registered.

xvii. No Rilution or Impairment. The Corporation shall not amend its Articles
of [ncorporaticn or participats in any reorganization, transfer of assets, consolation, merger, dissolution,

’
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issue or sale of securities or any other voiuntary action, for the purpose of aveiding or seeking to aveid
the observance or performance of any of the terms to be observed or pertormed Jereunder by he
Corporation, but shall at all times in g00d fajth assist in c:an'ymg out all such action as may be reasonanly
necessary or appropriate in order 1o protect the conversion rights of the holders of the Preferred Stock
against dilution or other impairment.

ARTICLE FIVE
Considerntion for [3suance of Shares
* The Corporation has received for the issuance of its shares considezation of the value of $1,0C0,

eonsisu'ng of money, labor done or property actually received, prior to commezcing business as required
under the Texas Business Corporation Act.

ARTICLE SIX
Deniat ol P ive Righ -

No shareholder shall be entitled, by reason cf such shareholder holding shares of any class, to
bave any preemptive or peeferential right, to subscribe for or purchase additional, unissued, or treasary
shares of the Corporation now or hereafiar authorized or any notes, bonds, debentures or other securities
convertible into shares or carrying any right, opticn or warrant w0 acquire shares of any class aow or
hereafter authorized, whether or not the issuance of any such securities would sdversely affect the
dividends or voting rights of such sharcholder. Any such securities may be issued or disposed of by the
Board of Directors to such persons and on such terms as in its discretion it shall deemn advisable withowt
offering such securities, either in whele or in pare, to the existing shareho!ders of any class.

ARTICLE SEVEN

Registered Office and Agent

Sectionl.  Registersd Office. The post office address of the initial registered office of the
Caorporation is § Greenway Plaza, Suite 1900, Houstoa, Texas 77046.

Section2  Registered Agent The name of the registered agent of the Corporation at such
address is Greg Smith.
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ARTICLE EIGHRT
Number of Directors

Tae number of Directors of the Corporation shall be fixed in accordance with the Bylaws of the
Corporation. The number of directors presently constituting the Board of Directors is four (4), and the
names and addresses of the persons servirg as Directors are: David L. Lowe, Robert L. Miller and Mask
L. Lamp at ADAC Laboratories, 540 Alder Drive, Milpitas, CA 95035 and CGraham O. King st U.S.
Servis, Inc., 414 Eagle Rock Avenue, West Crange, NJ 07052,

ARTICLE NINE
Denial of Cumulative Yoti

At each election for Directors, every shareliolder entitled 0 vote at such election shall have the
right 10 vote in person or by proxy the number of shares owned by him for as many persons as there are
Directors to be elected and for whose election such shareholder has a right to vote, No shareholder shall
have the-right to cumulate such shareholder's votes in any electiot'of Directors.

ARTICLE TEN
Indemnification

Sectionl.  The Corporation shall indemnnify its Directors and jts former Directars, officers
and its former officers, employees and former employees against any losses, damages, clzims or
liabilities to which they may become subject or which they may incur as a resuit of being or having beer
an officer, Diractor or employee, and shail advance to them or reimburse them for expenses incurred in
connection therewith, to the maximum extent permitted by law. The Corporation may indemnify agents
or other persons against any losses, damages, claims oc liabilities to which they may become subject or
which they may incur as & result of having been an employee or agent or having acted for the
Corporation and may advance to them or reimburse them for expenses incurred in connection therewith
to the maximum extant permitted by law.

Section2- A person may be indemnified under this Article Ten against iudgements, penalties
(including excise and similar taxes), fines, settiements and reasonable expenses actually incurred by the
person in connection with a proceeding; provided, however, that if the person is found liable to the
Corporation of s found liable ca the basis that personal benefit was improperly reczived by the person,
the indermmification (1) is limited to reasonable expenses actually incurred by the person in conaection
with the proceeding and (2) shall not be made in respect of any proceeding in which the person shall

’
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have been found lisble for willful or imentional misconduct in the performance of such person's duty
t0 the Corporation.

Section 3. In the event of a settlement, indemnification shall be provided enly in comnectien
with such marters covered by the sertlemen: as to which the Corporation is advised by its counsel that
the person to be indemnified did not commit such a breach of duty. The foregoing right of
ndemnification shall not be exclusive of other rights 10 which such person may be eatitled.

Section 4. The Corporation sha'l have "he power to purchase and mainrain irsurance or
behaif of any person who is or was a Director, oEcer, employet or agent of the Corporation, or is or was
serving at the request of the Corporation as a Director, officer, employee or agent of another
Corporation, partnership, joint venture, sole proprietorship, trust, other exterprise or employee benefr
pian, against any lizbility asserted against such person and incurred by such persoa in eny such capacity
or arising out of such persen’s s:atus as such a person, whether or not the Corporation would have the
power ta indemnify him agsinst such liability under the provisions of the Texas Business Corporation
Act.

Secticn 8. Without limiting the power of the Corporation to procure or maintain any kind
of insurance or other arrangement, the Corporation may, for the benefit of persons indemnified by the
Corporation (1) create & wust fund, (2) establish any-form of selfsinsurance, (3) secure its indemnity
obligation by grant of a security interest or other lien on the assets of the Ccrporation, or (4) establish
a letter of credit, guaranty or surety arrangement.

ARTICLE ELEVEN

Liahility of Directors

No Direstor of the Corporation shall be lishble to the Corporation or its shareholders for monetary
damages for an act or omissioa in a Director's capacity as & Director, except that this Article Eleven does
not eliminate or limit the Liability of a Director for:

(&) 2 dreach of 2 Director's duty of loyalty to the Cerporation or its shareholders;

(b) =asctoromission not in good faith or that involves intentional misconduct or a knowing
violation of the law;

()  atransaction from which a Director received an improper benefit, whether or not the
benefit resulted from an action taken within the scope of the Director's office;

(d)  an sct ar omissior for which the liability of a Director is oxpressly provided for by
statute; or

P
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(© an act related t0 an uziawiiy] stock repurchase or payment of a dividend.
ARTICLE TWELVE
Special Meetines of Shareholders

Special mestings of the shareholders of the Corporation may be cated /a) by the President of the
Corporation, the Board of Directors, or suca oTher DErson or persons as may te aut~orized in the 3ylaws,
or (b) by the holders of at least Sfty zercen: (52%) percent of all the shares entitied 10 vere at tie
proposed special meeting.

ARTICLE THIRTEEN
Required Yoting Percentage
Whenever any acton is (o be taken by the Corporation that requires the vore or concurreries of

its shareholders, the vote or concurrence of the hoicers of 2 majority of the issued and outstanding shares
of the Corparation shall be sufficient to approve or consent to such proposed action.

ARTYICLE FOURTEEN

Amendment of Bylawy

The Board of Disectars is expressly authorized to make, alter or amend the Bylaws of the
Cortporazion or to adopt new Bylaws.
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DATED as of the Z€ day of August, 1997.

NL.DeD eles

DaviNL.Lowe
Chief Executive Offcer

TRt Gl

Robert A. Starr
Assistant Secretary
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
OF .
CORTET, INC.
(a Florida Corporation)

September 10, 1999

In accordance with Section 607.0821 of the Florida Business Corporation Act, the undersigned,
being all of the members of the Board of Directors of Cortet, Inc., a Florida corporation (the
“Corpor;'xtion“ or “Cortet”), hereby take the following actions and adopt the following resolutions by
unanimous written consent without a meeting, effective for all purposes as of September 10, 1999:

Approval of Merger of Cortet With and Into ADAC Healthcare Information Systems, Inc. =~

WHEREAS, this Corporation is a wholly-owned subsidiary of ADAC Healthcare Informatior

Systems, Inc. (“HCIS™), which, in turn, is an indirect subsidiary of ADAC Laboratories, a Californiz
corporation ("Parent"),

WHEREAS, Parent acquired this Corporation in May 1997,

WHEREAS, to simplify its corporate structure, Parent desires, among other things, to merge
Cortet into HCIS,

WHEREAS, the Board of Directors of this Corporation believes it is in the best interests of this
Corporation to merge this Corporation into HCIS, with HCIS being the surviving corporation.

NOW, THEREFORE BE IT ’ o T

RESOLVED: That the Board of Directors believes it is in the best interests of this
Corporation that this Corperation enter into and execute an Agreement of Merger (the
"Merger Agreement”) and Articles of Merger ("Merger Articles”), providing for the
merger of this Corporation with and into HCIS (the "Merger"), whereupon HCIS shall
be the surviving corporation, and the sole and separate corporate existence of this
Corporation shall cease. -

RESOLVED FURTHER: That the Merger Agreement and Merger Articles,

substantially in the forms attached hereto as Exhibits A and B, respectively, the Merger
and the other transactions contemplated by the Merger Agreement and Merger Articles
are approved.
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RESQLVED FURTHER: That the Board of Directors and officers of this Corporation
are authorized on behalf of this Corporation to take such actions and execute and file such
documents as may be necessary or advisable to carry out and perform the obligations
under the Merger Agreement and Merger Articles, and to consummate the Merger and
the other transactions contemplated by the Merger Agreement and Merger Articles, and

to amend the Merger Agreement and Merger Articles if they deem such amendments to
be necessary or desirable.

RESOLVED FURTHER: That the officers of this Corporation are authorized and

directed to submit the Merger Agreement and the Merger Articles to the sole stockholder
of this corporation for approval.

RESOLVED FURTHER: That the officers of this Corporation are hereby authorized
and directed to take such action and do such things, including, without limitation, execute

and deliver any and all other documents as such officers shall deem necessary or
appropriate to accomplish the intent of the foregoing resolutions.

This Consent may be executed in counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument.

IN WITNESS WHEREOQF, the undersigned have executed this Consent effective as of the date

first written above. » )

R.‘Andrew Eckert

(22—

- Bruce M. Blanco
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Exhibit A

Agreement of Merger

L _____________________________________________________________________
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Exhibit B

Articles of Merger
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