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ARTICLES OF INCORPORATION

f L)
OF :?:j; @ @
Biomedical International Systems Corp. %’% e =
Wz
The undersigned subscriber to these Atticlew of Incorparation, anatunlpcrmcompgtcnttom\;gq’é;ct:’ sk
herehy forms 2 carporation under the laws of the State of Florida, L E (oS
eefE0i 4 9 ARTICLE L NAME 27 2
Z = Sm A

The name of U Corporation shall be Biomadical Intzrnational Systems Corp.: The prineipal place
of business of this corporatinn shalf be 777 South Flagler Drive, Phillips Tower East, Suite 503, West Palm
Besch, FL 33401,

ARTICLE JL NATURE OF BUSINESS

This corporation may eugage or tranitet in wry and alt lawful activitles or busingss permitted under
the laws of the United States, the State of Florida or any other state, country, werritory or nation,

ARTICLE . CAPITAL STOCK

The maximum number of shares of stock that this carporation is authorized to have outetanding at
any one irg is 50,000,000 ehares of common stock having & par value of §.0001 per share; and 10,000,000
shares of preferred stock, with the specific terms, conditions, limitations, and preferences 1o be determmed
by the Board of Dirsators without shareholder approval.

ARILICLE TV, ADDRESS

The straet addrexs of the initinl registered offic of the corpomtion shall be 265 Sunrise Avenue, Suite
204, Paim Beach, FL 33480, and thename of the registered sgent of the corporation at that address is Donald
F. Mirtrzire.

ARTICLE V. JTERM OF EXISTENCE
This corporation is to exist perpetually.

ARTICLE VL DIRECTORS
This corporation shail have nio Directors, inidally. The affairs of the Corporation will be managed
by the sharcholders wntil guch time 25 Dirsctort are desiguated a5 provided by the Bylaws,

Deonaid F. Mintmire | FL Bar Member 402435
Mintmire & Associates

265 Sunrise Avenua, Suite 204

Palm Beagh FL 33480

TOTAL .02
561-832-5606
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The By-Laws of the Corporation may provide that any matter to be voted upon by cither the
Disestors or the Shareholders of ths comcration shall raquice only a majority vote, Cansents in weiting of
cither the Directors or Shareholders noed beapproved only by a majority of such Diirectors or Sharcholdezs.

‘The Boatd of Directors by & mejority vote thureof shall be and are hereby authorized to enter into
on behalf of the corporation and 10 bind the corportion without sheteholder approval, any and sli aets
approving (a) the terms and ¢onditions of a merger and/or @ share exchange; and (b) divisions,
combinations and/or splits of shares of any class or series of stack of the corporation, whether issued or
unissued, with ar withont any change in the number of authorized shares; and shareholders affected
thersty, shall niot be entitled to dissenters rights with respect thereto under any applicable statutory
digsanters rights provisions.

ARTICLE IX, INCORPORATOR
The nume and street address of the [ncorporntor to these Articles of Incotporation ig;
Donsld F. Mintmire, Esq.
Minmire & Assasiates
265 Sunrise Avenue

Suitz 204
Falm Beach, Florida 33420,

ARTICLE X, EFFECTIVE DATE
The corporation shall commenoe its existence e February 3, 1999,

ARTICLE XL CONFLICT OF INTEREST

Any related party contract or tranyaction must bs suthorized, approved ot ratified at a maeting of
the Board of Direstors by sufficient vate therean by directors not interestad therein or the transaction must

ba fair and reasonatio to the Corpuration.

ARTICLE XIL INDEMNIFICATION
The Corporation shall indemnify its Officers, Directors, Employsssand Agents in accordance with
the following:,
2
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(&) The Corporation shall indemnify any person who was or is a party, or is threatened o
be made & party, to azy threstened, pending orcampleted action, suit or proceeding, whether oivil, eriminal,
adminigtrative or investigative (other than an action by or in the right of the Corporation), by reason of the
fact that he is or was a director, officer, smployee or agent of the Corporation, or is or was otherwise
sarving at the request of the Corporation as & director, officer, employss of agent of snother corporation,
partnership joint venture, trust or other enterprise, againat expensss (including attorneys' fees), judgments,
fines and amounts paid in settletent, actually and reasonstly incurred by him in connpection with such
agtion, suit or proceeding, if e acted in good faith and in & manner he reasonably belisved to be in, vr not
oppoved to the best interests efthe Corporation, and, with respeot to any eriminal action or proceeding, hus
no reasonable cause to belleve his conduct © bo unlawful, The terminaden of any action, st or
procecding, by judgment, ordar, settlement, conviction upon 4 ples of nolo contandsre or its aquivalent,
shall not of itself creats a presumption that the person did not act in good fuith in & manner he reasonably
belicved to be in, or not oppossd 10, the best interests of the Corporation and, with respect t0 asy criminl
acriont o7 proceeding, had reasomable cause to belicve the action was unlawful,

(&) The Corporstion shall indemnify any person who was or iz a party, or is threatened to
be mads a party, o any threztemed, pending or completed action or suit by or in the right of the
Carporation, fo procure a judgmen in fis favor by reason of the fact that he is or was a director, officer,
employee or agent of the Corporation, or it or was serving at the raquest of the Corporation ag a dizecter,
offiver, emploves or agent of another corporation, parmership, joint venture, trugt or other enterprise,
agninst expenses (including attomeys’ fees), sotuaily and rorsonably incurred by him in conneetion witk
the defense or settlement of such action or suit, if he acted in good faith and in o manner he reasonably
belizved 1o be in, or not apposed 1o, the best interests of the Cotporation, sxsept that no indernnification
shall be made in respect of any clalm, issue or martar as to whather such persen shall have been adjudged
to be linblo for negligence or miscenduct in the performance of his duty to the Corporation, unlass, and
only to the extent that, the court in which such action or suit was brought shall detarmine tpen application
that, despits the adjudication of liability, but in view of all circumstences of the case, such parson is Suirly
and reasonably entitiad to indemnification for such expenses which such conrt deems propar.

(c) To the extent that a director, officer, employee or agent of the Corporation hng been
succesefit] on the rerits or otherwise in the dafense of any action, suit or proceeding referred to in Sections
(a) and {b) of thig Astlcle, ot in defemse of any claim, issue or matier therein, he shall be indemnified
agalntt expenses (including attomey's fees) actually and reasomably incurred by him in connection
therewith,

(d} Any indemnification under Sastion (8) of (k) of this Article (unlesp ordered by a court)
shall e made by the Corporation only as suthorized 1n the specific case upon a determination that
indemnification of the officer, direotor, employes or agent {a proper under the citcumstances, becauss he
has mat the applicable standard of conduct st forth in Section (2} or (b) of this Asticle, Such determination
shall be made (1) by the Board of Difectors by a majority vote of a quorum consisting of'directors who were
ot partiss to such action, it or procoeding, or (if) if such quorum is not obiainable or, even if obtainable,
& quorum of disinterceted directors o divocts, by independent logal counse! in a wrinen opinion, or (ijf) by
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the affirmative vote of the holders of 2 majorify of the shares of grock extitled to vote and representad at
e mesting ¢alled for that purpose.

(¢} Expenses (including attorneys’ fees) incurred in defending & civil or criminal action,
suit or proceeding may be paid by the Corporation in advance of the fing] dispogition of such action, suit
or proceeding, a3 authorized in Section (d) of this Article, upon receipt of an undersuanding by or on behalf
of the director, officer, employas or agent 1o repay much amount, uniess it shall ultimately be determined
that he is enmtidled to be indemnified by the Corporation as authorized in this Asticle,

_ (D) The Boxrd of Directors may exereise tha Corporation's powet to purchase and maintain
insurance on behaif of any person who is or was  director, officer, eoployes, or agent of the Corporation,
ar s ar was seving at the requost of the Corporation as a direcior, officer, employes, or agent of another
corporation, permership, joint venture, trit or other entexprise, against any lisbility asserted apainst him
and incurrad by him In any such capacity, or erising out of his status 5 suck, whether or not the
Corporation would have the power 1o indemnify him against such liability under thig Article,

(g) The indemnification pravided by this Article shall not be desmed exclusive of any other
rights 0 which those seeking indemmification tmay be entitled under thase Amended Acticlss of
Incorpozation, the Bylaws, sgresments, vots of the sharcholders or disinterested dirsgtors, or otherwice,
both &3 10 action in his offieial capacity and 28 to action in another capacity while holding such office and

shall continue a3 10 a person who has esased to be a dirsctor, officer, emplayes ur agent and shall inuze to
th¢ benefit of the heirs and parsonal reprezentatives of such a person,

w hia - i ights,
Tha provisiuns set forth in FL Stat. 607.0902 do not apply to control-share acquigitions of
ghares of the Corporation.
IN WITNESS WHEREOQF, the undersigned hag hisreunto set his hand and seal on this 5th day of
Fabruary, 1999, — =)
d“‘m@ ‘ ﬂ{ m i
. —
Dontid F. Mistmire Z5 3
STATE OF FLORIDA oz =
COUNTY OF PALM BEACH 9= T
me
The foregoing instrument was acknowledged bofore me this 5 day of Februazy, 1999 by;ﬁo_ﬂ,lld%; -
F. Minmiie, gho s seconalidossmetommnand who (did/did not) take an oati, 22 =
' - Sm ow
> -
Notary Public
Donald F. Mintmire, having been designated o £ az Regi gen eby agrees to act in
this capacity. [LW(F l'm
. 2L
Donald F. Mintmirk
4
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