CERTIFICATE OF INCORPORATION

OF

ARRHYTHMIA RESEARCH TECHNOLOGY, INC.

I, the undersigned, for the purpose of incorporating and
organizing 2 corporation under the General Corporation Law of
the State of Delaware, do hereby certify as follows:

FIRST: The name of the corporation (hereinafter called the
~Corporation®) is Arrhythmia Research Technology. Inc.

SECOND: The address of the Corporation's registered office
in the State of Delaware is The Corporation Trust Company, 1209
Orange Street, City of Wilmington, County of New Castle. The
name of the Corporation’s registered agent at such address 18
The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any
lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

FOURTH: The number of shares which the Corporation 1is
authorized to have outstanding is 12,000,000 shares, consisting
of 2,000,000 shares of Serial Preferred Stock of a par value of
$1.00 per share (hereinafter called -~Serial Preferred Stock"!
and 10,000,000 shares of Common Stock of a par value of $.0!L
per share (hereinafter called "Common Stock®).

The express terms of the shares of each class are as

follows:
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DIVISION A
EXPRESS TERMS OF THE SERIAL PREFERRED STOCK

Section 1. The Serial Preferred Stock may be issued frcm
time to time in one OC more series. All shares of Serial
preferred Stock shall be of equal rank and shall be identical,
except in respect of the matters that may be fixed by the Board
of Directors as hereinafter provided, and each share of each
series shall be identical with all other shares of such series,
except as to the date from which dividends are cumulative.
Subject to the provisions of Sections 2 to 9. inclusive, of
this Division, which provisions shall apply to all Serial
preferred Stock, the Board of Directors hereby is authorized toO
cause such shares to pe issued in one or more series and with
respect to each such series to fix:

(a) The designation of the series, which may be ty
distinguishing number, letter and/or title.

(b) The number of shares of the series, which number
che Board of Directors may (except where otherwise provided
in the creation of the series) increase OFT decrease (but
not below the number of shares thereof then outstanding).

(c) The annual dividend rate of the series.

(4) The dates at which dividends, if declared, shall
be payable, and the dates from which dividends shall be
cumulative.

(e) The redemption rights and price Or prices, 1t

any, for shares of the series.



(f£) The terms and amount of any sinking fund provided
for the purchase Or redemption of shares of the series.

(g) The amounts payable on shares of the series 1n
the event of any voluntary or involuntary liquidation,
dissolution Or winding up of the affairs of the Corporation.

(h) Whether the shares of the series shall be
convertible into shares of any other class or series of the
Corporation, and if so, the specification of such other
class or series, the conversion rate O rates, any
adjustments thereof, the dJdate or dates as of which such
shares shall be convertible, and other terms and conditions
upon which such conversion may pe made, subdject O the
provisions of Section 8 of this Division.

(i) Restrictions (in addition to those set forth in
Sections 6(b) and 6(c) of this Division) on the 1ssuance of
shares of the same series or of any other class or ser.es.
The Board of Directa:s is authorized to adopt from time tO
time 3 resolution or resolutions fixing, with respect toO
each such series, the mattars described in clauses (a) to
(i), inclusive, of this Section 1.

Section 2. The holders of Serial Preferred Stock of each
series, in preference to the holders of Common Stock and of any
other class of shares rankiig junior to the Serial Preferred
stock, shall Dbe entitled to receive out ot any Efunds legally

avdiiaduie f{uiL e Setiei rielerred StLock and wnen 404 45



