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ARTICLES OF INCORPORATION

OF
MEDICAL DEVICE SOLUTIONS, INC. % n
5% G 7
((‘ S - \{“._Ax

ARTICLE 1 - NAME Ty S
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The name of this Florida corporation is Medical Device Solutions, In¢ (the, """::,‘
Corporation”). ’(f}/ Za
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The mailing address of the Corporation is 7222 Amhurst Way, Clearwater, FL 33764.

ARTICLE 3 - COMMON STOCK

I -

The Corporation shall have the authority to issue 30,000,000 shares of common stock, no
value per share.

ARTICLE 4 - INITIAL REGISTERED AGENT AND OFFICE ADDRESS

The name and office address of the initial registered agent of the Corporation is: Connie
Stafford, 7222 Amhurst Way, Clearwater, FL 33764.

ARTICLE 5 — INCORPORATOR

The name and address of the person signing these Articles of Incorporation as
Incorporator is Connie Stafford, 7222 Amhburst Way, Clearwater, FL 33764. The powers of the
Incorporator shall terminate on the filing of these Articles of Incorporation. '

ARTICLE 6 - INDEMNIFICATION OF OFFICERS AND DIRECTORS

6.1) Mandatory Indemnification. N
(a) Except as permitted below, the Corporation shall, and does hereby,
indemnify, to the fullest extent permitted of authorized by current or future legislation or
current or future judicial or administrative decisions (but, in the case of any such future

legislation or decisions, only to the extent that it permits the Corporation to provide
broader indemnification rights than permitted prior to such legislation or decision), each
officer and director of the Corporation (including the heirs, executors, administrators and
estate of the person) who was or is a party, or is threatened to be made a party, or was or
is a witness, to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative and any appeal therefrom (collectively, a
“Proceeding™), against all liability (which for purposes of this Article includes all
judgments, settiements, penalties and fines) and costs, charges, and expenses (including
attorneys’ fees) asserted against him or incurred by him by reason of the fact that the
person is or was a director, officer, employee or agent of another corporation,



partnership, joint venture, trust or other enterprise (including serving as a fiduciary of an
employee benefit plan).

) Notwithstanding the foregoing, except with respect to the indemnification
specified in Section 3 of this Article, (i) the Corporation shall indemnify a person entitled
to indemnification under Section 1(a) in connection with a Proceeding (or part thereof)
initiated by an indemnified person only if authorization for the Proceeding (or part
thereof) was not denied by the Board of Directors of the Corporation within 60 days afier
receipt of notice thereof from the indemnified person and (ii) the Corporation shall not be
required to indemnify or advance costs to any director or officer (or such person’s heirs,
executors, administrators or estate) in an action in which such person is an adverse party
to the Corporation.

6.2) Advance of Costs, Charges and Expenses. Costs, charges and expenses (including
attorneys” fees) incurred by a person referred to in Section 1(a) of this Article in defendinga
Proceeding may be paid by the Corporation to the fullest extent permitted or authorized by
current or future legislation or current or future judicial or administrative decisions (but, in the
case of any future legislation or decisions, only to the extent that it permits the Corporation to
provide broader rights to advance costs, charges and expenses than permitted prior to the
legislation or decisions) in advance of the final disposition of the Proceeding, upon receipt of an
undertaking reasonably satisfactory to the Board of Directors (the “Undertaking™) by or on
behalf of the indemnified person to repay all amounts so advanced if it is ultimately determined
that such person is not entitled to be indemmified by the Corporation as authorized in this Article;
provided that, in connection with a Proceeding (or part thereof) initiated by such person (except a
Proceeding authorized by Section 3 of this Article), the Corporation shall pay the costs, charges
and expenses in advance of the final disposition of the Proceeding only if authorization for the
Proceeding (or part thereof) was not denied by the Board of Directors of the Corporation within
60 days after receipt of a request for advancement accompanied by an Undertaking. A person to
whom costs, charges and expenses are advanced pursuant to this Article shall not be obligated to
repay pursuant to the Undertaking until the final determination of (a) the pending Proceeding in a
court of competent jurisdiction concerning the right of that person to be indemnified or (b) the
obligation of the person to repay pursuant to the Undertaking. The Board of Directors may, upon
approval of the indemnified person, authorize the Corporation’s counsel to represent the person
in any action, suit or proceeding, whether or not the Corporation is a party to the action, suit or
proceeding.

6.3) Procedure for Indemnification. Any indemnification or advance under this

Article shall be made promptly, and in any event within 60 days after delivery of the written
request of the director or officer. The right to indemnification or advances as granted by this

. Article shall be enforceable by the director or officer in any court of competent jurisdiction if the
Corporation denies the request under this Article in whole or in part, or if no disposition of the
request is made within the 60-day period after delivery of the request. The requesting person’s
costs and expenses incurred in connection with successfully establishing his right to
indemnification, in whole or in part, in any action shall also be indemnified by the Corporation.
Tt shall be a defense available to the Corporation to assert in the action that indemnification is
prohibited by law or that the claimant has not met the standard of conduct, if any, required by




current or future legislation or by current or future judicial or administrative decisions for current
or future legislation or by current or future judicial or administrative decisions for
indemnification (but, in the case of future legislation or decision, only to the extent that the
legislation does not impose a more stringent standard of conduct than permitted prior to the
legislation or decisions. The burden of proving this defense shall be on the Corporation. Neither
the failure of the Corporation to have made a determination prior to the commencement of the
action that indemnification of the claimant is proper in the circumstances because the claimant
has met the applicable standard of conduct, if any, nor the fact that there has been an actual
determination by the Corporation that the claimant has not met the applicable standard of
conduct, shall be a defense to the action or create a presumption that the claimant has not met the
applicable standard of conduct.

6.4) Survival of Indemnification. The indemnification provided by this Article shall not
be deemed exclusive of any other rights to which those indemnified may now or hereafter be
entitled under any statute, agreement, vote of stockholders or disinterested directors or
recommendation of counsel or otherwise, both as to actions in the person’s capacity as an officer
or director and as to actions in another capacity while still an officer or director, and shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of
the estate, heirs, beneficiaries, executors and administrators of such a person. All rights to
indemnification under this Article shall be deemed to be a contract between the Corporation and
each director and officer of the Corporation described in Section 1 of this Article who serves or
served as such at any time while this Article is in effect. Any repeal or modification of this
Article or any other applicable laws shall not in any way diminish the rights to indemnification
of such director or officer or the obligations of the Corporation arising hereunder for claims
relating to matters occurring prior to the repeal or modification. The Board of Directors of the
Corporation shall have the authority, by resolution, to provide for indemnification of agents of
the Corporation and for such other indemnification of the directors and officers of the
Corporation as it deems appropriate.

6.5) Insurance. The Corporation may purchase and maintain insurance on behalf of any
person who is or was a director or officer 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, trust or other enterprise (including serving as a fiduciary of an employee benefit
plan), against any liability asserted against him and incurred by him in any such capacity or
arising out of his status as such, whether or not the Corporation would have the power to
indemnify him against such liability under the provisions of this Article or the applicable
provisions of the Florida Business Corporation Act.

6.6) Savings Clause. If this Article or any portion is invalidated or held to be
unenforceable on any ground by a court of competent jurisdiction, the Corporation shall
nevertheless indemnify each director and officer of the Corporation described in Section. 1 of this
Article to the fullest extend permitted by all applicable portions of this Article that have not been
invalidated or adjudicated unenforceable, and as permitted by applicable law.
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The Incorporator executed these Articles of Incorporation the i L'] day of August,

2000.
Tinfothy Welbes
2411071.1
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CERTIFICATE DESIGNATING THE NAME AND OFFICE ADDRESS
REGISTERED AGENT UPON WHOM PROCESS MAY BE SERVED

Medical Device Solutions, Inc.

Timothy Welbes

Name of Corporation:

Name and Office Address of Registered Agent:
7222 Amburst Way

Clearwater, FL 33764 I

I agree to act as initial registered agent to accept service of process for the Corporation
named above at the place designated in this certificate. Iagree to comply with Section 607.0505,
Florida Statutes, and all other statutes relating to the proper and complete performance of my
duties. Iam familiar with and accept the obligations of my position as a registered agent.

Timothy Welbes
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