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ARTICLES OF INCORPORATION
10)1)
PRECISION SPINE, INC.,

The undersigned incorporator, hereby makes, subscribes, acknowledges and files with the

Secretary of State of the State of Florida these Articles of Incorporation for the purpose of forming a
-t
Tt [
corporation for profit in accordance with the laws of the State of Florida. = =
OB
. : >
The name of this corporation shall be PRECISION SPINE, INC. M
T, =2
ARTICLETI iy
S ™

The general nature of the business or businesses to be conducted by this corporation, togﬂ%r with
and in addition to those powers conferred by the laws of the State of Florida upon corporations organized
under and by virtue of the laws of Florida, shall be as follows:

(@) To sell medical products and supplies.

(b) To buy, sell, option, deal in, lease, hold or improve real estate and the fixtures and personal
property incident thereto and connected therewith and, with that end in view, to acquire by purchase,
lease, or hire, or otherwise, lands, tenements, hereditaments, or any interest therein, and to improve the
property of the corporation, and to sell, lease, mortgage, rent, pledge or otherwise dispose of the lands,
tenements, hereditaments or other property of the corporation.

() To buy, sell, discount and rediscount notes, drafts, bills of exchange, stocks, bonds,
securities, and choices of action of all kinds, both as principal and as agent; to also buy, sell and place
liens on real and personal property, and to lend money and accept as security therefor liens or pledges of
real and personal property; and to also act as agent or trustee of persons and corporations in any and all
other matters which can be solicited, negotiated, operated, and carried on by an agent.

(dy To purchase and sell for itself personal property, stocks, bonds, warrants, and notes and to
negotiate loans thereon; to acquire, enjoy, purchase, hold, sell, and transfer the shares of stock of any
corporation incorporated under the laws of the State of Florida or any other state of the United States or
qualified to do business in any other state of the United States or country belonging to the United Nations
or qualified to do business in such nation. To purchase, hold, sell, and transfer shares of its own capital

stock, provided this corporation shall not purchase its own shares of stock except from the surplus of its
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assets over its liabilities, including capital, and provided further that shares of its own capital stock owned
by the corporation shall not be voted directly or indirectly nor counted as outstanding for the purpose of
any stockholders' quorum or votz.

(e) To act as a fiscal agent for others, to lend money on notes, bonds, mortgages, and commercial
securities of all kinds and, while the owner of stock in a corporation, to exercise all the rights of a
stockholder therein; to borrow money and secure the payment of same by notes, bonds, drafis or other
evidence of indebiedness; to enclorsé and guarantee the payment of notes and mortgages and all kinds of
indebtedness, and to pledge and mortgage any or all of its real estate and personal property for the
payment of its own debts or for the debts of others guaranteed by it.

(D To borrow money and contract debts necessary for the transaction of its corporate rights,
privileges or franchises or for any other lawful purpose of its incorporators; to issue bonds, promissory
notes, bills of exchange, debentures, or other obligations and evidences of indebtedness payable at a
specific time or times, or payable upon the happening of a specified event or events, whether secured by
mortgage, pledge or otherwise, or unsecured, for money borrowed or in payment of property purchased or
acquired or any other lawful objects.

(g) To acquire, enjoy, utilize and dispose of patents, copyrights, trademarks and licenses or other
rights or interests therein and thereunder, and to manufacture, sell and distribute, at wholesale or retail, all
such articles covered by any such patents, copyrights, or trademarks.

(h) To apply and qualify to carry on the general nature of business or businesses as authorized by
this corporate charter and/or any amendments hereto in any state of the United States of America.

(i) To act as general partner or limited partner in partnership ventures of all kinds, including, but
not limited to, general partnerships and limited partnerships both within and without the state of Florida.

() To do all and everything necessary and proper for the accomplishment of the objects
enumerated in its Articles of Incorporation or amendment thereof or necessary or incidental to the
protection or benefit of the corporation and, in addition to the specific powers herein enumerated, to have
any and all rights, powers, and privileges which are, can be or may be granted to corporations

incorporated under the laws of the State of Florida and, in that connection to carry on any lawful business



necessary or incidental o the attainment of the objects of the corporation, whether such business is similar
in nature to the objects set forth in the Articles of Incorporation or any amendment thereof.
ARTICLE ITt

The capital stock of the corporation shall be divided into two classes of stock, Class A Common
Stock and Class B Common Stock.

The total number of shares of capital stock, which the Corporation shall have the authority to issue
are as follows:

a) Class A Common Stock: 1000 shares with a $1.00 par value; and

b) Class B Common Stock: 5000 shares with a $1.00 par value.

The Class A Common Stock and the Class B Common Stock shall be identical except with respect
to any matter submitted to a vote of stockholders. It is intended that the existence of the Class A Common
Stock and the Class B Common Stock [at all times] comply with the provisions of Subchapter S of the
Internal Revenue Code of 1986, as it may be amended from time to time, in order that the corporation
may properly maintain a valid “S” corporation election.

For purposes of voting, whether at a regularly scheduled meeting of the stockholders or a special
meeting, with written consent of the stockholders or a special meeting, with written consent or otherwise,
Class A Common Stock shall have ten (10} votes per share, and Class B Common Stock shall have one (1)
vote per share. The holders of record of the outstanding shares of Class A Common Stock and Class B
Common Stock shall voite together as one class upon all matters for which the shareholders of the
corporation shall be entitled to vote.

All or any part of said capital stock may be paid for in cash, with property, or in labor or services
at a valuation to be fixed by the incorporator or by the Board of Directors at a meeting called for such
purpose. All capital stock shall be fully paid for and non-assessable when issued.

ARTICLE TV

This corporation shall have perpetual existence.



ABTICLE ¥
The principal offices of the corporation shall be located at 9216 Palm River Road, Suite 205,
Tampa, Florida 33619, but the corporation shall have the power to establish branch offices and other
places of business at such other places within or without the state of Florida as may be determined and
deemed expedient by the Directors.
ARTICLE VI
This corporation shall have two (2) directors initially, The number of directors may be either
increased or diminished from time to time by the Bylaws, but shall never be less than one. The name and

address of the initial directors are as follows:

George W. Etheridge, Jr. Lisa O. Etheridge
2847 Cobblestone Drive 2847 Cobblestone Drive
Palm Harbor, Florida 34684 Palm Harbor, Florida 34684

A quorum for the transaction of business shall be a majority of the Directors qualified and acting,
and the act of the majority of the Directors present at a meeting at which a quorum is present shall be the
act of the Directors. The Directors may make or amend the Bylaws. The meeting of the Directors may
be held within or without the state of Florida. A person shall not have to be a stockholder in order to
qualify as a director,

ARTICLE VII

The name and address of the subscriber to these Articles of Incorporation is as follows:

Frederick J. Mills, Esquire
Morrison & Mills, P.A.

1200 W. Platt Street, Suite 100
Tampa, Florida 33606 _

and the officers of said corporation who shall hold office until their successors are elected and qualified

shall be as follows:

George W. Etheridge, Jr. - President

Frank H, Robinson - Vice President of Sales
John L. Hawkins - Vice President of Sales
Charles M, Mirabella - Vice President of Sales
Lisa O. Etheridge - Secretary/Treasurer



ARTICILE Vill
The time and place of the annual stockholders' meeting shall be the 15th day of May of each and
every year at the principal offices of the corporation unless otherwise fixed in the Bylaws or by a
resolution of the Board of Directors, and any stockholder may waive notice thereof before or after the
meeting. |
The Board of Directors shall be elected annually by the stockholders at their annual meeting or at
a special meeting held for that purpose. All vacancies in the Board shall be filled by the Board until the
next annual meeting.
ARTICLE IX
The Board of Directors shall have full power to fix their own compensation including any bonus
or gratuity and to fix the compensation of any of the officers or any other member of the Board
performing special services for the corporation, and any member of the Board may vote upon such
compensation matters even though his own compensation may be the subject of the resolution.
ARTICTIE X
Except as otherwise provided by law, the entire voting power for the election of directors and for
all other purposes shall be vested exclusively in the holders of the outstanding common shares, except as
provided in these Articles of Incorporation.
ABTICLE XI

The name and address of the initial registered agent of this corporation is:

Frederick J. Mills, Esquire
Morrison & Mills, P.A.

1200 W, Plait Street, Suite 100
Tampa, Florida 33606

ARTICTLE XTI : -

The power to adopt, alter, amend or repeal Bylaws shall be vested in the Board of Directors.



ARTICLE XIII
This corporation reserves the right to amend or repeal any provisions contained in these Articles
of Incorporation or any amendment hereto, and any right conferred upon the shareholders is subject to this
reservation.
ABTICLE XTV
No contract or other transaction between this corporation and any other corporation and no act of
this corporation shall in any way be affected or invalidated by the fact that any of the directors of this
corporation are pecuniarily or otherwise interested in or are directors or officers of such other corporation;
any director individually, or any firm of which any director may be 2 member, may be a party to or be
pecuniarily or otherwise interested in any contract or transaction of this corporation, provided that the fact
that he or such firm so interested shall be disclosed or shall have been known to be by the Board of
Directors of a majority thereof, and any director of this corporation who is also a director or officer of
such other corporation or who is interested may be counted in determining the existence of a quorum at
any meeting of the Board of Directors of this corporation, which shall authorize any such congract or
transaction with like force and effect as if he were not such director or officer of such other corporation or
not so interested.
IN WITNESS WHEREOF, I have hereunto set my hand and seal, acknowledged, and filed the

foregoing Articles of Incorporation under the existing laws of the State of Florida.

PRECISION SPINE, INC.

A Flo;djcorporatlon

Fr erick }’ Mills/Esqmre Subscriber

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this day of November, 2003, by
Frederick J. Mills, Esquire, who is personally known to me or who has produced a driver's

license as identification.

NOTARY PUBLIC, STATE OF FLORIDA

Print Name:




CERTIFICATE DESIGNATING REGISTERED OFFICE AND
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED;
AGENT'S ACCEPTANCE OF STATUTORY OBLIGATIONS

PLEASE TAKE NOTICE that PRECISION SPINE, INC., in compliance with Sections 48.091
and 607.0501 of the Florida Statutes, hereby designates 1200 W. Platt Street, Suite 100, Tampa, Florida

33606, as the focation of its registered office and designates Frederick J. Mills, Esquire, of Morrison &

Mills, P.A., as its agent to accept service of process within the state of Florida,

PRECISION SPINE, INC., a
Florida ration
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Fredefifk J. MiJi§, Esquiré, Subscriber e
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Having been named as agent to accept service of process for the above-stated corporation, at the
place designated in this Certificate, I hereby acknowledge my familiarity with, and acceptance of, the

obligations of this position. I further agree to comply with the provisions of all statutes relative to the

proper and complete performance of my duties.
9 /1/)/

Fred?( T. Millsjﬁsquire: Registered Agent

Date: November 25, 2003




