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H00000037255 7
ARTICLES OF INCORPORATION
OoF

SOUTH BAY BIO-MEDICAL, INC,

The undersigned subseriber to these Articles of Incorporation, desiring to form a
corporation under the laws of the State of Florida, does hereby accept al) of the rights and
privileges, benefits and obligations conferred and imposed by said laws and does hereby

adopt the following Articles of Incotporation as the Charter of the Corporation hereby

organized.
ARTICLEI -
NAME
The name of the Corporation shall be SOUTH BAY BIO-MEDICAL, INC.
ARTICLE 1L
DURATION
The Corporation shall have perpetual existence, commencing upon the filing of these
o 2 -
Articles of Incorporation with the Secretary of State, State of Florida. o gﬁﬁ _
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EURPOSES AND POWERS &9 oz=z=
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Seetion 1. This Corporation is organized for the purpose of engaging in all lawfil
businesses permitied to a corporation organized under the Florida Business Corporation Act,
as in cffect from time to time.
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Section 2. The Corporation shall have all the powers set forth in the Florida Business

Corporation Act, as in effect from time to time, and including but not limited to the following

r

powe{-s:
(@)  toservice and repair medical equipment.

(b)  To construct, erect, repair and remodel buildin gs and structures of all
types for itself and others and to manufacture, purchase or otherwise acquire and to
own, mortgage, pledge, sell, assign, transfer or otherwise dispose of and to invest in,
trade in, deal in and with goods, wares, merchandise, personal property and services
of every class, kind and description; except that it is not to conduct a banking, safe _
deposit, trust, insurance, surety, express, railroad, canal, telephone, telegraph or
cemetery company, a building and loan association, mutual fire insurance association,
cooperative association, fraternal henefit society, state fair or exposition.

(6}  To act as broker, agent or factor for any person, firm or corporation.

{d)  Topurchase, lease or otherwise acquire rea] and personal property and
leaseholds thereof and interests therein; and to own, hold, manage, develop, improve,
equip, maintain and operate and to sell, convey, exchange, lease or otherwise aliepate
and dispose of and to morigage, pledge or otherwise encumber any and a1l such
property and any and al] legal and equitable i ghts thereunder and interests therein.

(¢)  To borrow or raise money for any of the purposes of the Corporation
and from time to time without limit as to amount to draw, make, accept, endorse,
execute and issue promissory notes, drafts, bills of exchange, warrants, bonds,
debentures and other negotiable and nonnegotiable instruments and evidences of
indebtedness; and 1o secure payment thereof and any interest therein by mortgage,
pledge, creation of a security interest, conveyance or other assignment in trust, in
whole or in part, of the assets of the Corporation, rea, personal or mixed, including
contract rights, whether at the time owned or thereafier acquired.

(63) To guarantee, endorsc, purchase, hold, sell, transfer, mortgage, pledge
or otherwise acquire or dispose of the shares of the capital stock of or any bonds,
security or other evidences of indebtedness created by any other corporation of the
State of Florida or any other state or govemment; and while owner of such stock to
exetcise all the rights, powers and privileges of ownership, including the right to vote
such stock.
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() To enter into, make, perform and carry out contracts and arrangements
of every sort and kind which may be necessary or convenient for the business of the
Corporation or business of a similar nature with any person, firm, corporation,
association or syndicate or any private, public or municipal body existing under the
government of the United States or any state, territory, colony or dependency thereof
or foreign government so far as or to the exient that the same may be done or
performed pursuant to law.

(h) To enterinto or become a partner in any agreement for sharing profits,
union of interests, cooperation, joint venture or otherwise with any person, firm or
corporation now camrying on or about to carry on any business which this Corporation
has the direct or incidental authority to pursue.

(i)  Toinclude inits Bylaws any regulatory or restrictive provisions relating
to the proposed sale, transfer or other disposition of any of its outstanding stock by
any of its Shareholders or in the event of the death of any of its Shareholders. The
manner and form as well as all relevant terms, conditions and details thereof shall be
determined by the Shareholders of this Corporation; provided, however, that no such
regulatory or restrictive provision shall affect the rights of thixd parties without actual
Jmowledge thereof, unless such provision shall be noted upon the certificate
evidencing the ownership of said stock.

()] In generzl, (o0 do any and all of the acts and things herein set forth to the
same extent as natural persons could do and in any part of the world as principal,
factor, agent, contractor, broker or otherwise, either alone or in company with any
entity or individual; to establish onme or more offices, both within the Srate of Florida
and any past or parts of the world, at which meetings of directors may be held and ail |
or any part of the Corporation’s business may be conducted; and to exercise all or any
of its corporate powers and righis in the State of Florida and in any and all other
states, termitories, districts, dependencies, colonies or possessions in the United States
of America and in any foreign couniries.

(k) To do everything necessary, proper, advisable or convenient for the
accomplishment of any of the purposes or the attainment of any of the objects or the

furtherance of any of the powers herein set forth and to do every other act and thing
incidental thereto or connected therewith, to the extent permitted by law.

HG0000037255 7
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ARTICLE IV
CAPITAL STOCK AND DIVIDENDS _ _

'The amount of Capital Stock authorized shall corisist of ten thousand (10,000) shares
of common veting stock having a par value of One Dollar (31.00) per share which may be
issued for consideration consisting of any tangible or intangible property or benefit to the
Corporation, including but not limited to cash, promissory notes, labor or services performed,
promises to perform labor or seﬁrices evidenced by written contract, or other securities of
the Corporation, which the Board of Directors of the Corporation determines is adequate.
The Capital Stock of the Corporation may be increased or decreased at any time as provided
by the laws of the State of Florida.

The holders of the outstanding Capital Stock shall be entitled to receive, when and as
declared by the Board of Directors, dividends payable either in cash or in other property to
the extent permitted by the Florida Business Corporation Act, as in effect from time to time,
The Corporation may declare and pay dividends payabje in shares of the Capital Stock of the
Corporation. Shares of one class or series of Capital Stock of the Corporation may be issued
as a share dividend in respect of shares of another class or series of Capital Stock of the
Corporation.

ARTICLEV
SHARES NOT T(Q BE DIVIDED INTO CIASSES

The shares of the Capital Stock of the Corporation are not to be divided into classes.

H00000037255 7
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ARTICLE VI .
NO SHARES ISSUED IN SERIES

' r'I'he. shares of the Capital Stock of the Corporation are not to be issued in seres.

ARTICLE VII
NOQ PREEMPTIVE RIGHTS ' -
No holder of shares of the Capital Stock of any class of the Corporation shall have any _
preemptive or preferential right of subscription to any shares of any class of stock of the
Corporation, whether now or hereafter authorized, or to any obligations convertible into
stock of the Corporation, issued or sold, nor any right of subscription to any thereof other
than such, if any, as the Board of Directors in its discretion may detenmine from time to time
and at such price as the Board of Directors may fix from time to time; and any shares of
stock or comvertible obligations which the Corporation may determine to offer for -
subscription to the holders of stock may be offered to more than one class of stock, as the
Beard of Directors shall determine, in such proportions as between said classes of stock as
the Board of Directors in its discretion may determine. As used in this paragraph, the
expression "convertible obligations” shall include any notes, bords or other evidences of
indebtednéss to which are attached or with which are issued warrants or other rights to
purchase stock of the Corporation of any class or classes. The Board of Directors is hereby
expressly authorized in its discretion in commection with the issue of any obligations or stock

of the Corporation (but without intending hereby to limit its general power so to do in any

-5-
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other cases) to grant xights or options to purchase stock of the Corporation of any class upon
such terms and during such periods as the Board of Directors shall determine and to cause
such ﬁéhts or options to be evidenced by such warrants or other instruments as it may deem

advisable.

ARTICLE VIII
AFFILIATED TRANSACTIONS
The Corporation, pursuant to Section 607,0901(5)(s) Florida Statutes, cxpressly elects
not to be governed by Section 607.0901 Florida Statutes, pertaining to Affiliated

Transactions.

ARTICLE IX
INDEMNIFICATION
The Corporation shall have the power and authority to indemmnify any officer, director, .
agent or employee of the Corporation, or any former officer, director, agent or employee of
the Corporation, or any pérscm who is or was serving at the request of the Corporation. as a
director, officer, employee, or agent of another Corporation, partnership, jont venture, trust,
or other enterprise, to the fullest extent permitted by applicable law, in accordance with the
Corporation's Bylaws, pursuant to an agreement authorized by the Board of Directors with
such person and as otherwise permitted under the Florida Business Corporation Act, as in

effect Tom time to fime.

HO0000037255 7

L0007 ] 0T:0T  O00/LT/LO



H00000037255 7

ARTICLE X

INITIAL CORPORATE ADDRESS AND INTTTAT, REGISTERED QFFICE AND -
The address of the principal office of the Corporation is 6506 Solitaire Palm Way,
Apollo Beach, FL. 33572 and the mailing address of the Corporation is 6506 Solitaire Palm
Way, Apollo Beach, FL 33572. The street address of the initial registered office of this
Corporation is 501 E. Kennedy Blvd., Ste. 1400, Tampa, Florida 33602 and the name of the

initial Registered Agent of this Corporation at that addvess is Anthony M. Iannacio.

ARTICLE X1
INITIAT. BOARD OF DIRECTORS o
This Corporation shall have one (1) Direcior initially. The number of directors may
be either increased or decreased from time to time by action in accordance with the
provisions of the Bylaws, however there shall never be less than one {1). The name and

address of the initial Director. of this Corporation is:

Gary W. Speight

South Bay Bio-Medical, Inc.
6506 Solitaire Palm Way
Apollo Beach, FY. 33572

H00000037255 7
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ARTICLE XII
INCORPORATOR
The name and address of the Incerporator of this Corporation is:

John I. Van Voris
501 E. Xennedy Blvd

Suite 1400

Tampa, FL 33602
ARTICLE XTI )
AMENDMENT

Unless otherwise set forth herein, the Corporation reserves the right, in accordance
with the Florida Business Corporation Act, to amend, alter, modify or repeal any provision
or provisions contained in these Articles of Incorporation or any amendment hereto and any

right conferred upon the Shareholders is subject to this reservation.

ARTICLE X1V

PROVISIONS FOR REGULATION QF THE
INTERNAL AFFAIRS OF THE CORPORATION

For the regulation of the business and for the conduct of the affairs of the Corporation,
to create, divide, limit and regulate the powers of the Corporation, the Directors and the
Shareholders, provision is made as follows:

(a)  General authority is hereby conferred upon the Board of Directors of

the Corporation, except as the Sharcholders may otherwise from time to time provide
or direct, 1o fix the consideration for which the shares of stock of the Corporation

-
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shall be issued and disposed of and to provide when and how such consideration shall
be paid.

., (b)  Meetings of the Incorporator, of the Shareholders and of the Directors
of the Corporation, for all purposes, may be held at any place, either inside or outside
of the State of Florida.

(¢}  All corporate powers, including the sale, mortgage, hypothecation and
pledge of the whole or any part of the corporate property, shall be exercised by the
Board of Divectars, except as otherwise expressly provided by law.

(d  The Board of Directors shall have power fiom time to time to fix and
determine and vary the amount of the working capital of the Corporation and direct
and determine the use and disposition of the Corporation's funds and in its discretion -
the Board of Directars may, to the extent permitted by applicable law, use and apply
such funds in purchasing or acquiring bonds or other obligations of the Corporation
or shares of its own Capital Stock to such extent, in such manner and upon such terms
as the Board of Directors may deem expedient.

(¢)  The Board of Directors shall have the power of fixing the compensation
by way of salaries and/or bonuses and/or pensions of the employees, the agents, the
officers and Directors, all or each of them, in such sum and form and amount as may
seem: reasonable in and by their discretion.

$3; The Board of Directors may designate from their number an executive
committee which, for the time being, in the intervals between meetings of the Board
and to the extent provided by the Bylaws and authorized by law, shall exercise the
powers of the Board of Directors in the management of the affairs and business of the
Corporatioz.

()  Any one or more or all of the Directors may be removed, either with ot
without caunse, at any time by the vote of the Shareholders and thereupon the term of
each Director or Directors who shall have been so removed shall forthwith teominate
aud there shall be a vacancy or vacancies in the Board of Directors, to be filled as
provided by the Bylaws.

(h)  Any officers of the Corporation may be removed either with or without
cause at any time by vote of 2 majority of the Board of Dircetors present.

(1)  No contract or other transaction between the Corporation and any other
corporation shall be affected or Invalidated by the fact that any one or more of the

-G
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Directors or officers of this Corporation is or are interested in or is a director or
officer or are directors or officers of such other corporation nor shall such contract or
other tremsaction be affected by the fact that the Directors or officers of the
Corporation are personally interested therein. Any Director or Directors, officer or
officers, individually or jointly, may be a party or parties to or may be interested in
any coniract or transaction of or with this Corporation or in which this Corporation
is interested and no contract, act or transaction of this Corporation with any person
or persons, firm, association or corporation shall be affected or invalidated by the fact
that any Director or Directors or officer or officers of this Corporation is a party or are
parties to or interested in such contract, act or transaction or in any way connected
with such person or persons, firm, association or corporation. Each and every person
who may become a Director or officer of this Corporation is hereby relieved, as far
as is legally permissible, from any disability which might otherwise prevent him. from
contracting with the Corporation for the benefit of himself or of any firm, association
or corporation in which he may be interested.

()  The Bylaws of the Corporation may be amended or repealed and
additional Bylaws added or adopted by a majority vote of the Board of Directors 50
long as the proposed action is not inconsistent with any Bylaws which may have been
adopted at any Shareholders meeting. The Bylaws of the Corporation may be
amended or repealed at any Shareholders' meeting.

IN WITNESS WHEREOQF, the above-named .Incorporator has hereunto subscribed

his name this / 7?Zday of July, 2000.

s Geela

an Voris, Incorporator

-10-
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR -
DOMICILE FOR THE SERVICE OF PROCESS WITHIN

In compliance with Seciions 48.091 and 607.0503, Florida Statutes, the following is
submitted:

South Bay Bio-Medical, Inc., desiring to organize or qualify under the laws of the
State of Florida, with its principal place of business at City of Appollo Beach, State of
Florida, has named Anthony M., Jannacio, located at 501 E, Kennedy Blvd., Suite 1400, City
of Tampa, State of Florida 33602, as its agent to accept service of process within Florida.

Signatue: 4 N (o, (Ges 7
Namg® Johnl [Van Voris

Title: Mﬁ}r RS

Date:™~__Jule7, 2600

Having been named to accept service of process for the above-stated corporation, at
the place designated in this certificate, Thereby agree to act in this capacity. Further, I certify
that I am familiar with and agree to comply with the provisions of all statutes, including the
duties and obligations provided for in Section 607.0505, relative to the proper and complete

performance of my duties.

Signature of &ﬂ\xv o . .

Registered Agent:

Name: Anthony M. Impacio
Date: July 77,2000 L —
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