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ARTICLES OF INCORPORATION

&

STRUCTURE MEDICAL, INC.

The undersigned incorporator to these Articles of Incorporation, & natural person competent
to contract, hereby forms a corporation for profit pursnant to the Florida General Corporation Act,
as particularly set forth in Chapter 607 of the Florida Statutes.

ARTICIETI - NAME

The name of the corporation {s Strocture Medical, Inc.

- OF BUSINES

This corporation is organized for the purpose of transacting any or ail Iawful business,
including but not Hmited to:

(a) To acquire by purchase, lease or otherwise, lands and interest in lands, and to own,
hold, improve, develop and manage any real estate so acquired, and to erect, or cause to be erected,
on any lands owned, heid or occupied by the corporation, buildings or other structures, public or
private, with their appustenances and to manage, operate, leass, rent, rebuild, enlarge, alter or
improve any buildings ox other structures, now or hereafter erected on any lands so owned, held or
occupied and to encumber or dispose of any lands or interssts in lands and any buildings or other
structures, at any time owned or held by the corporation. To buy, sell, mortgage, exchange, Izass,
hold fer investment or otherwise, use and operate real estate of afl kinds, improved or nnimproved,
aud any right or interest therein.

(b To acquire by purchase, lease, manufhcture, or otherwise, any personal property
deemed necessary or useful in the equipment, furnishing or improvement, development or
mansgement of any property, real or personal, at any time owned, held or occupies by the
corporation, and to invest, trade or deal in any personal property deemed beneficial to the corporation
snd to Jease, rent, encumber or dispose of any personal property at any time owned or held by the
coTpOTation.

(¢}  To contract debts and borrow money, issue and sell or pledge bonds, debentures,

notes or other evidences of indebtedness and to execute such mortgages, transfers or corporate
propatty, or other instriments 1o secure the payment of corporate indebtedness as required.

{{{(H640000024%4 3)1)
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{d) To purchase the corporate assets of any other corporation and engage in the same or
other character of business.

{&) To guarantee, endorse, purchase, hold, sell, transfer, mortzage, pledge or otherwise
acquire or dispose of the shares of the capital stock, or any bonds, securities, or other evidences of
indebtedness created by another corporation of thie State of Florida or any other state 0t government
and while owner of such stock, to exercise all the tights, powers and privileges of ownership,
including the right 1o vote such stock.

) To enter into, make, perform and caxry out contracts and agresments of every kind
for any lawful purpose, without limit as to amount, with any person, firm, association or corporation;
and to transact any fusther and other business necessarily connected with the purposes of this
corporation or calculated to facilitate the sams,

(g} To carry on any or ali of its operations and businesses and to promote its objects
within the State of Florida or elsewhere, without restriction as to place or amount; and to have, us:,
exercise and enjoy all of the general powers of hkc carparations.

() To engage in any and all lawful buginesses, trades, occupations and professions.

i) To do any or all of the things herein set forth to the same extent as natoral persons
might or conld do and in any part of the world as principals, agents, contractors or otherwise, alone,
or in company with others and 1o do and pesformn all other things and acts as may be necessary,
profitable or expedient in carrying on any of the business or acts named above.

The intention is that none of the objects and powers as hereinahove set forth, except where
otherwise specified in this Arficle, shall be in any wise Himited or restricted by reference to or
inference from the terms of any other objects, powers or clagses of this Asticle or any other Articles;
but that the objects and powers specified in each of the clauses in this article shall be regarded as
independent objects and powers.

ARTICLE X - CAPITAL STOCK
The maximum number of shares of stock that this corporation is authorized to have
cutstanding at any time is five hundred thousand (500,000) shares of commeon stock, sach having
the par value of $0.20.

Authorized capital stock may be paid for in cash, services or property, at a just value to be
fixed by the Board of Directors of this corporation at any regular or apecial meeting,

(({H164600002494 3))) 2
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ARTICLE IV - OTHER STOCK

The Board of Directors of this corporation is asthorized 1o Issue other shares of the
corporation, inchading but not limited to shares gualified under Section 1244 of the 13.S. Internal
Revenue Code, as amended, under such terms and conditions as said Board deems in the best
interests of this corporation.

CIEYV - OF

This corporation shall have perpetual existence,

The initial street address of the principal office of this corporation and its mailing address
is 2975 South Horseshoe Drive, Suite 400, Naples, Florida 34184 The Board of Directors may
from time to time designate such other address and place for the principal office of this corporation
as it may see fit.

ARTICLE V] - DIRECTORS

The business and the affairs of this corperation shall be managed by a Board of Directors,
which shall be elected by the Shareholders and serve as provided in the By-Laws. The number of
the members of the Board of Directors may eithar be increased or decreased from time to time by
the By-Laws, but shall never be less than one (1). The name and addresa of the initial director shall
e as follows:

Lenoir E. Zaiger, Sr.
530 Admiralty Parade West
Naples, Florida 34102

ARTICILE VII - INCORPORATOR,

The name and street address of the incorporator of these Arxticles of Incorporation shail be
as follows:

Jeff M. Novwatt, Esq. 821 Fifth Avenue South, Suite 201
Maples, Florida 34102

(((E104000002494 3))) 3
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The street address of the initial regisiered office of this corporation is 521 Fifth Avenue
South, Suite 201, Naples, FL 34102, and the name of the initial registered agent of this corporation
is Jeff M. Novait.

ARTICLE X - BEFECTIVE DATE
These Articles of Incorporation shall be effective January 1, 2004,

-V RIGHT

Except as otherwise provided by law, the entire voting power for the election of directors and
for a1l other purposes shall be vested exclusively in the holders of the outstanding common shares.

ARTICLE XAU- BY LAWS .

The power 1o adopt, alter, amend or repeal By-Laws shall be vested in the Board of Directors
and the Shageholders.

ARTICLE XIII - INDEMNIFICATION

This corporation shall indemnify any officer or director or any formex officer or director to
the extapt permitted by law.

ARTICLE XIY - PREEMPTIVE RIGHTS

The corporation elects to have preemptive rights as provided for by the Florida General
Corporation Act

ARTICLE XV - AMENDMENT

These Articles of Incorporation may be amended in the manner provided by law. Every
amendment shall be appraved by the Board of Directors, proposed by them to the Shareholders and
approved at a Sharcholders’ mesting by a majority of the stock entitled to vote thereon, uniess all the
Dirsctors and all the Shareholders sign a wititen statement manifesting their intention that 2 certain
amendment of these Articles of Incorporation be made.

(((EI04000002494 3))) 4
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The shareholders may restrict the discretion of the Board of Directors in its mapagement of
the business of the corporation, or to otherwise place the provisions permitting restriction on the
discretion of the Board of Directors in the management of the business of the corporation by the
shareholders by way of a Sharcholders’ Agreement exccuted by all of the shareholders. The
Shareholders’ Agreement iz to be kept on file with the records of the corporation for examination
by the shareholders,

IN WITNESS WIHEREOF, ! have hereunto set my hand and seal, acknowledged and filed
the foregoing Articles of Incorporation under the laws of the State of Florida, this & - day of

Yanuary, 2004,

Yeff ML Novatt, Bsquire
Incorporator

AC AN ATION

Having been namexd to accept service of process for this corporation, at the place designated
inthe certificate, I hereby accept the appointrent and agree to act in this capacity and to comply with
the provisions of Chapter 48.091, Florida Statutes, relative to keeping open said office,

P v

Feff M. Novar, Esq.
Registered Agent

Pawpdoes\BusinesiSirnciurs Medlodl, Ine, [iS0Inaritessfincorpomtion. wpd
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