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WESTERN MEDICAL SERVICES OF TAMPA, INC.

The undersigned subscriber to theso Articles of Incorporation is a naturof person
competont to contract and hereby form a Corporation for profit under Chapter 607 of

tho Florida Statutes.
ARTICLE_1 - NAME

The name of the Corporation is WESTERN MEDICAL SERVICES OF TAMPA,
INC., (horoinafter, "Corporation”}.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 9500 Koger Boulevard,
Suite 104, St. Petersburg, Florida 33702 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Eisie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Camtu N. Karrenbauer
Vice-President: Margarita M. Williams
Secretary: Margarita M. Williams
Treasurer: Camtu N. Karrenbauer
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ARTICLE 6 - DIRECTOR(S)

Tho Directoris) of the Corporation shall be:

Camtu N. Karrenbauor
Margarite M. Williams

ARTICLE 7 - CORPQRATE CAPITALIZATION

7.1  The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,500) shares
of common stock, each share having the par value of ONE DOLLAR ($1.00).

7.2  No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaever, that the Board of Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s} may deem advisable in connection with
such issuance.

7.3  The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redermption of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8. The sharcholders of this Corporation may eloct and, if vlocted, shall
continue such eloction to ba an S Corporation as providod in Sub-Chaptoer S of tho
intarnal Rovenue Code of 1986, as amendod, unloss the sharoholdors of tho
Carporation unanimously agreo othorwise in writing.

8.2 Aftor this Corporation has olected 1o bo on S Corporation, none of tho
sharoholdors of this Corporation, without the written consent of all the sharcholders
of this Corporation shall take any action, or mako any wransfor or other disposition of
the shareholders’ sharos of stock in tho Corporation, whicth will result in the
tormination or revocation of such cloction tobo an 5 Corporation, as provided in Sub-
chaptor S of the Intornal Revenue Codo of 1988, as amandod.

8.3 Once the Corporation has elected to bo an S Corporation, oach share of
stock issued by this Corporation shall contain the following legend:

“The shares of stock represented by this certificate cannot
be transferred if such transfor would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended."”

ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

RTICLE 10 - TERM OF EXISTENCE

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof,
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ARTICLE_12 - HEGISTERED OFFICE AND REGISTERED AGENT

The initinl addross ol registored office of this Corporation is Tho Law Firm of
Lawrenco J. Spiogel, Chartered doing businoss os AmariLawyer™, locatod at 343
Almorin Avenue, Coral Gables, Floridn 33134, The nome and addross of tho
rogistorod agent of this Corporation is The Law Firm of Lawronce J. Spiegel, Chortered
doing business as AmariLawyar™, 343 Almaria Avenue, Coral Gables, Florido 33134,

ARTICLE 13 - BYLAWS

Tho Board of Diroctor{s) of the Corporation shall have power, without the
assont or voto of the shareholders, to moke, alter, ameond or repeal tho Bylaws of the
Carporation, but the affirmativo voto of a numbar of Diroctors oqual to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall bo necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendmaeant hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREOF, | haovo horounto sot my hand and scal, acknowledgoed
and fitod the foregoing A[li los of Incorporation under the laws of the Stato of Florida,
this __J¥ _ day of v e L , 1995,

C D,
u.ﬂ--/)ﬁ'z—c.&-ﬂ P

Eisid-Sdnchez, Incorporalgr

CCE ED

C |
IN_ARTICLES OF INCORPORATION
The Law Firm of Lawrence J. Spiegel, Chartered doing business as
AmeriLawyer®, having a business office identical with the registerod office of the
Corporation name above, and having been designated as the Registered Agent in the

nbove and foregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registared Agent under Section 607.0505, Florida

Statutes.

The Law Firm Of Lawrence J. Splegel,

Chartered daing usiness as
AmeriLawyer®
Bv- /{

Lawrence J. Spiegel, President

AUt ua

Tl

vimn
P
g

S
g

il

.

(]
. 1
" l na

\.

1
AN
el T

vy

*
AW AMERILAWYER"
T T T R e e e T i R
393 ALverIA AVESUE » Conral GABLES, Fr. 33134 - (305) J45-2700 » (B 603-39(H) « FACSIMILE (305) 447-8U(H)
MAILING ADDRESS - Post Ormce Box 144479, Coral Gasees, FL 331 14-4479




AMERILAWYER®

950090

{Requestor's Nama}

343 ALMERIA AVENUE

(Addragn) -
CoRAL GABLES, 'L 33134 — (305) 445-2700

|City, Siata, Zlp}

{Phona ¥)

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

N2 Lo ..
St WAL
[ A LY I ST et S
SIRA T DT -1 4
k470 LN

AL L

OFFICE USE ONLY

1.
{Corporation Nome) {Document #)
2,
{Corporation Name) (Documunt #}
3.
{Corporation Name)

{Document ¥)

{Documant #)

4.
|Corporaton Name}
]
M\Nﬂk in ick up time M

DMaiI out D Will wait

D Certified Copy

Phot [ Certificate of Stat AN
otocopy ertificalc o usEo
D fr:;"] f.:
Bl
5 R -
* _NEWFILINGS 77" AMENDMENTS m F f{;\
4 e
1T b ol
Profit Amendment Tﬂg‘?‘ = )
NonProfit Resignation of R.A., Officer/Director g‘.:; ;
= =
Limited Liability Change of Registered Agent B;F"n g
Domestication Di}nolutionMﬁthdrawal
Other \/ﬁefger
OTHER FILINGS REGISTRATION/ //\
. QUALIFICATION ' LN
Annual Report .
Foreign )
Fictitious Name \/
Limited Partnership - \
Name Reservation /]
Reinstatement
Trademark
Other
rEPIYENNI A0

|Examincr'5 Initials l




- ARTICLES OF MERGER o

OF ':;\){“.\ \-‘{\4 A
MEDICAL TECHNOLOGY INTERNATIONAL, INGZ. e 2
a Colorado corporation M F P
into RGN ’;""},.
WESTERN MEDICAL SERVICES OF TAMPA, INC,, ’(;:’:_;, 2
a Florida corporation "4‘.}%?1“

ARTICLES OF MERGER between WESTERN MEDICAL SERVICES OF TAMPA, INC.,
u  Florida  corporation  ("Surviving  Corporation”) and MEDICAL TECHNOLOGY
INTERNATIONAL, INC., a Colorado corporation ("Nonsurviving Corporation).

Pursunnt to §607. 1105 of the Florida Statutes, the Surviving corporation and the Nonsurviving
corporation ndopt the following Articles of Merger:

ARTICLE-1
The name of the Surviving corporation has been changed ns o result of the Merger, The name

of the corporation surviving the Merger is:

Western Medical Services of Tampa, Inc.,
a Florlda Corporation

ARTICLE-2
The Surviving corporation is n domestic corporation, incorporated in the State of Florida on Tune
15, 1995,
ARTICLE-3

The name of the Nonsurviving corporation is:

Medical Technology International, Inc.,
a Colorado Corporation

ARTICLE-4
The state of domicile of the Nonsurviving corporation is the State of Colorado, and the date of
incorporation of the Nonsurviving corporation is November 14, 1994,

ARTICLE-S

The Plan of Merger dated the 28th day of June, 1995 ("Plan of Merger”), between Surviving
corporation and the Nonsurviving corporation was adopted by the Board of Directors of the Surviving
corporation on the 28th day of June, 1995 since shareholder approval of the Plan of Merger is not
required by the sharcholders of the Surviving corporation pursuant to § 607.1103(7)/§ 607.1103(1) of the
Florida Statutes and was adopted by the Board of Directors of the Nonsurviving corporation on the 28th
day of June, 1995 since sharcholder approval of the Plan of Merger is not required by the shareholders
of the Nonsurviving corporation pursuant to § 7-111-103(7) of the Colorado Statutes.

ARTICLE-6
Pursuant to the Plan of Merger, ali issued and outstanding shares of Nonsurviving corporation’s
stock will be acquired by means of a merger of the Nonsurviving corporation into the Surviving
corporation with the Surviving corporation being the surviving corporation ("Merger").




ARTICLE-7
The Plan of Merger ns approved is on file at the principal place of buniness of the Surviving
corporation at 9500 Koger Boulevard, Suite 104, Saint Petersburg, Florlda 33702 and is attached as
Bxhitit "A" and Incorporated by reference as if fully set forth,

ARTICLE-§
The Surviving corpotation shall furnish a copy of the Plan of Merger on request and without cost,
to nny sharcholder of any such merging corporation.

ARTICLE-9
Pursunnt to §607.1105(1)(b) of the Florlida Statutes, the date and time of the effectiveness of the
Merger shall be upon the filing of these Artleles of Merger with the Sccretary of State of Plorida,

IN WITNESS WHEREOF, the partles have sct their hands this 28th day of June, 1995,

WESTERN MEDICAL SERVICES OF TAMPA, INC,,
a Florida corporation

By: Gmﬁ.f; /l’,?'—"‘*‘—'l‘f*x-/',p"‘/hwﬂc.\.gﬂpagc,_,
Presidet_)
By: /?74 W(Aru\)n m. W(MJ (-

£ Secretary

MEDICAL TECHNOLOGY INTERNATIONAL, INC,,
a Colorado corporation

By:' ‘ - 5 Cl‘ {fc)A-.:p
7 |Presidegt D

By:*}ﬁ-:._)c)-i)_;kr-&

0 YSecretagy .




PLAN OF MERGER 9 A
o o L/({, 4
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Merger between WESTERN MEDICAL SERVICES OF 'I‘AM!'AVI Ylb‘ftfﬂtp
corporntion (the "Surviving Corp.”) and MEDICAL TECHNOLOGY INTER .;9INC..
n Colorado corporation, (the "Disappearing Corp."), (collectively the “Constituci cfg’ltiom”)
This Merger s being effected pursuant to this Plan of Merger ("Plan") in accordunce wi’ffn’ﬁm 1ol
und §607.1107 ef seq. of the Floridn Business Corporation Act {the "Act™),

o

l. Artieles of Incorporption, The Articles of Incorporation of the Surviving Corp., as in
effect fmmedintely prior to the Bffective Date shall, without any changes, be the Articles of
Incorporation of the Surviving Corp, from and after the Effective Date until further amended ns
permitted by Law,

2. mmmmmmmmwmm Upon the Effective
Date, each share of Disappearing Corp.'s preferred stock that shall be issued and outstanding at that
time shall without more be converted into and exchanged for 100 shares of commoen stock of the
Surviving Corp. in accordance with this Plan. Each share of Surviving Corp.'s stock that is issued
and outstnnding on the Effective Date shall continue as outstanding shares of Surviving Corp. stock.

3. Sutisfaction of Rights of Disappearing Corp, Sharcholders, All shares of Surviving
Corp.'s stock into which shares of Disappearing Corp.’s stock shall have been converted and become
exchangenable for pursunnt to this Plan shall be deemed to have been pald in full satisfuction of such
converted shares,

4, Fractional Shares, Fractional shares of Surviving Corp.'s stock will not be issued,
None of the former helders of Disappearing Corp. stock owned fractional shares,

5. Effect of Merger, On the Effective Date, the separate existence of Dnappcaring
Corp. shall cease, and Surviving Corp. shall be fully vested in Disappearing Corp.’s rights,
privileges, immunities, powers, and franchises, subject to its restrictions, liabilities, and dutics, all as
more patticularly set forth in §607.1106 of the Act.

6. Supplemental Action. If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any
further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of Surviving Corp. or Disappearing Corp., as the case may be, whether past or remaining in
office, shall execute and deliver, upon the request of Surviving Corp., any and all proper
conveyances, agreements, documents, instruments, and assurances and perform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corp., or to otherwise
carry out the provisions of this Plan,

7. Filing with the Florida Department of State and Effective Date. Upon the adoption of
the Plan by Constituent Corporations’ Board of Directors and the cxecution of this Plan, Disappearing
Corp. and Surviving Corp. shall cause their respective President and Secretary to execute Articles of
Merger in the form attached hereto and upon such execution this Plan shall be deemed incorporated
by reference into the Articles of Merger as if fully set forth therein and shall become an exhibit to
such Articles of Merger. Thereupon, such Articles of Merger shall be delivered for filing by
Surviving Corp. to the Florida Department of State. In accordance with §607.1103 of the Act, the
Articles of Merger shall specify the "Effective Date,” which shall be the filing date of the Articles as

specified herein.

EXHIBIT "A"




LR Amendment apd Walver, Any of the terms or conditions of this Plan inay be waived
at nny time by the one of the Constituent Corporations which is, or the sharcholders of which are,
chititled to the benefit thereof by nction taken by the Board of Dircctors of such party, or thay he
amended or modifled in whole or In part at any tlme prior to the vote of the sharcholders of the
Constituent Corporations by an agreement in writing exccuted In the samo manner (but not necessarily
by the same persons), or at any time thereafter as long as such change is In accordonce with

#607.1103 of the Act,

9. Termination. At any time before the Effective Date (whether before or after filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mutuid consent of the
Boards of Directors of both Constituent Corporations, notwithstanding favorable action by the
sharcholders of the respective Constituent Corporations,

IN WITNESS WHEREOF, thc partics have set their hands this 28th day of June, 1995,

WESTERN MEDICAL SERVICES OF TAMPA,
INC., a Florida corporation

By: Cdf"t/\)’/wxézia ,»,mjﬂm..»
Presidegit\(/

f L 10{(,Lu.\¢ m/) U/U \chwy

MEDICAL TECHNOLOGY INTERNATIONAL,
INC., a Colorado corporation

By: <—> \ o‘ ‘1) J\—\ o
President | ]

By: r_> 0} ‘< ./L\a:_
Qec.-emy
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UNANIMOUS CONSENT ACTION OF THEZ S, %, ., '?%

BOARD OF DIRECTORS OF ‘*’34, 2
MEDICAL TECHNOLOGY INTERNATIONAL, INC{ia %
A COLORADO CORPORATION 2
5
v

The undersigned, as oll the members of the Board of Directors of MEIMCAL
TECHNOLOGY INTERNATIONAL, INC, a Colorado corporation (the "Company”) unanimously
ngree, adopt, consent to, and order the following corporate actions pursuant to § 7-111-101(2) of the

Colorado Statutes:

1. The undersigned waive all formal requirements, including the necessity of holding o
formal or informal meecting and any requirement that notice of such meeting be given,

2. The undersigned adopt the following corporate actions:

WHEREAS, the Company desires (o consummate 1 Merger (the "Merger”) with WESTERN
MEDICAL SERVICES OF TAMPA, INC., a Florida corporation ("Western Medical), all in
accordance with § 7-111-101, and § 7-111-107 of the Colorado Statutes; and

WHEREAS, the Company desires to consummate the Merger; and

WHEREAS, Western Medical and the Company intend to enter into a Plan of Merger (the
*Agreement(s)") to consummate the Merger and a draft of the Agreement(s) is antached as Exhibit
"A"; and

WHEREAS, the Company desires to consummate the Merger on the terms and conditions set
forth in the Agreement(s), which terms are incorporated by this reference; and

WHEREAS, after the Plan of Merger and the Agreement(s) have been adopted by this Board,
the Board is not required to submit the plan to the Company's sharcholders for their approval, in
accordance with § 7-111-103(7) of the Colorado Statutes; and

WHEREAS, after the Merger has been approved the Company intends to execute Certificate
of Merger and Articles of Merger; and

WHEREAS, it is in the best interests of the Company to consummate these transactions.

NOW, THEREFORE:

BE IT RESOLVED, that the Merger, the Agreements, and all of the transactions
contemplated thereby are adopted, approved, and consented to and RAYMOND JOSEPH
KARRENBAUER I11, the Company’s President and Secretary, or any of the Company’s other
officers are authorized and directed on behalf of the Company 10 negotiate, execute, and deliver the
Agreements and any and all other instruments or agreements deemed necessary or appropriate by
them tc consummate the transactions contemplated by the Agreements, with such deletions,
modifications, or other changes deemed necessary or appropriate by such officer(s), in their sole
discretion, upon the advice of counsel or otherwise, in order to carry out the purpose or intent of the
foregoing resclutions and to do or cause to be done any and all such acts and thins by or on behalf of
the Company, in their sole discretion, upon advice of counsel or otherwise, as they deem necessary




'}

and appropelate to consumue the transactions contemplated by the Agreements; and

BE IT FURTHER RESOLYED, that the President, or any of the Company's ather officers,
nre directed w exceute Artleles of Merger; and

BE I'T FURTHER RESOLVED, that the Secretary or any Assistant Sceretary of the
Compuny I8 authorized and dirceted (o furnish coples of the foregoing resolutions to Western Medlen
mnd to certify that such resolutions are in full force and effect and have not been rescinded or

modified.

IN WI'TNESS WHEREOF, the undersigned, as all of the members of the Board ol Dircctors
of the Compuny, exeeute the foregoing corporate action for the purpose of giving their consent to it
ns of the 28th day of June, 1995.

TR I N S Y
Director ) | ’



rLaNormErGER [ [ [} [f

Merger between WESTERN MEDICAL SERVICES OF TAMPA, INC,, a Florida
corporation (the "Surviving Corp.") and MEDICAL TECHNOLOGY INTERNATIONAL, INC,,
a Colorado corporation, (the "Disappearing Corp.™), (collectively the "Constituent Corporations™),
This Merger is being effected pursuant to this Plan of Merger (“Plan®) in accordance with §607.1101
and §607.1107 et seq. of the Florida Business Corporation Act {(the "Act”),

1. Articles of Incorporation, The Articles of Incorporation of the Surviving Corp., as In
effect immediately prior to the Effcctive Date shall, without any changes, be the Atticles of
Incorporation of the Surviving Corp. from and afier the Effective Date until further amended as
permitted by Law,

2, Distribution to Sharcholders of the Constituent Corporations, Upon the Effective
Date, each share of Disappearing Corp.'s preferred stock that shall be issued and outstanding at that
time shall without more be converted into and exchanged for 100 sharcs of common stock of the
Surviving Corp. in accordance with this Plan. Each share of Surviving Corp.'s stock that is issued
and outstanding on the Effective Date shall continuc as outstanding shares of Surviving Corp, stock,

3. ac archolders, All shares of Surviving
Corp.’s stock into which shares of Disappearing Corp.’s stock shall have been converted and become
exchangeable for pursuant to this Plan shall be deemed to have been paid in full satisfaction of such
converted shares,

4. Fractional Shares, Fractional shares of Surviving Corp.’s stock will not be issued.
None of the former holders of Disappearing Corp. stock owned fractional shares,

5. Effect of Merger, On the Effective Date, the separate existence of Disappearing
Corp. shall cease, and Surviving Corp. shall be fully vested in Disappearing Corp.’s rights,
privileges, immunities, powers, and franchises, subject to its restrictions, Habilities, and duties, all as
more particularly set forth in §607.1106 of the Act.

6. Supplemental Action, If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any
further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of Surviving Corp. or Disappearing Corp., as the case may be, whether past or remaining in
office, shall execute and deliver, upon the request of Surviving Corp., any and all proper
conveyances, agreements, documents, instruments, and assurances and perform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corp., or to otherwise
carry out the provisions of this Plan.

7. Filing with the Florida Department of State and Effective Date, Upon the adoption of
the Plan by Constituent Corporations’ Board of Directors and the execution of this Plan, Disappearing
Corp. and Surviving Corp. shall cause their respective President and Secretary to execute Articles of
Merger in the form attached hereto and upon such execution this Plan shall be deemed incorporated
by reference into the Articles of Merger as if fully set forth therein and shall become an exhibit to
such Articles of Merger. Thereupon, such Articles of Merger shall be delivered for filing by
Surviving Corp. to the Florida Department of State. In accordance with §607.1105 of the Act, the
Articles of Merger shall specify the "Effective Date,” which shall be the filing date of the Articles as

specified herein.

EXHIBIT "A"




. 8. Amendment and Waiver, Any of the terms or conditions of this Plan may be waived
at any tinio by the one of the Constituent Corporations which Is, or the sharcholders of which are,
entitled 1o the benefit thereof by actlon 1aken by the Board of Dircctors of such party, or may be
amended or modified in whole or in part at any time prior to the vote of the sharcholders of the
Constituent Corporations by an agreement in writing exccuted In the same manner (but not necessarlly
by the same persons), or at any time therenfter as long a8 such change is In nccordance with

§607.1103 of the Act.

9. Termination, At any time before the Effective Date (whether before or after filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mutual consent of the
Boards of Directors of both Constituent Corporations, notwithstanding favorable action by the
shareholders of the respective Constituent Corporations,

IN WITNESS WHEREOF, the parties have set their hands this 28th day of June, 1995.

WESTERN MEDICAL SERVICES OF TAMPA,
INC., a Florida corporation

By: Caw(tl ’JW/\L‘M ka.«pm,t?mu-—-
President” */

By: ﬂ%ﬁlg&bﬁ}u w7 Ml(hlcﬂmé/

cretary

MEDICAL TECHNOLOGY INTERNATIONAL,
INC., a Colorado corporation
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UNANIMOUS CONSENT ACTION OF THE Y« , “&p

BOARD OF DIRECTORS OF e, ay
WESTERN MEDICAL SERVICES OF TAMPA, INC., %i{{vo. "y,
A FLORIDA CORPORATION e
O

The undersigned, as all the members of the Board of Dircctors of Western Medical Services
of Tampa, Inc, (the "Company") unanimously agree, adopt, consent to, and order the following
corporate actlons pursuant to §607.0821 of the Florida Business Corporation Act:

1. The undersigned waive all formal requirements, including the necessity of holding u
formal or informal meeting and any reguirement that notice of such meeting be given,

2, The undersigned adopt the following corporate nctions:

WHEREAS, the Compaty desires to consummate a Merper (the "Merger”) with
MEDICAL TECHNOLOGY INTERNATIONAL, INC,, a Colorade corporation ("Mcdical
Techmology"), nll in accordance with §607.1101 and §607.1107 of the Florida Rusiness Corporation
Act (the "Act"); and

WHEREAS, the Company desites to consummate the Merger; and

WHEREAS, Medical Technology and the Company intend to enter into a Plan of
Merger (the "Agreement(s)") to consummate the Merger and 4 draft of the Agreement(s} is attached
as Exhibit "A"; and

WHEREAS, the Company desires to consummate the Merger on the terms and
conditions set forth in the Agreement(s), which terms are incorporated by this reference; and

WHEREAS, after the Merger has been approved, the Company intends to execute
Articles of Merger and file them with the Florida Department of State in accordance with §607.1 105

of the Act; and

WHEREAS, it is in the best interests of the Company to consummate these
transactions.

NOW, THEREFORE:

BE IT RESOLVED, that the Merger, the Agreements, and all of the transactions
contemplated thereby are adopted, approved, and consented to and CAMTU N. KARRENBAUER,
the Company's President, or MARGARITA M. WILLIAMS, the Company’s Secretary, or any of
the Company's other officers are authorized and directed on behalf of the Company to negotiate,
execute, and deliver the Agreements and any and all other instruments or agreements deemed
necessary or appropriate by them to consummate the transactions contemplated by the Agreements,
with such dsletions, modifications, or other changes deemed necessary or appropriate by such
officer(s), in their sole discretion, upon the advice of counsei or otherwise, in order to carry out the
purpose or intent of the foregoing resolutions and to do or cause to be done any and all such acts and
things by or on behalf of the Company, in their sole discretion, upon advice of counsel or otherwise,
as they deem necessary and appropriate to consummate the transactions contemplated by the




Agreements; and

BE I'l' FURTHER RESOLVED, that the Presldent, or any of the Compuny's other
offleers, nre dirceted to execute and file the Articles of Merger with the Florida Department of Stite;
il

BE I'T FURTHER RESOLVED, that the Sceretary or any Assistant Secretary of the
Compuny Is ahorized and directed to furnlsh coples of the Foregoing resolutions to Medical
Technology i 1o cnrtify that such resolutions are in full foree and effect and have not been
reseinded or medified.

IN WI'TNESS WHEREOF, the undersigned, as all of the members of the Board of
Directors of the Company exceute the foregoing corporate action for the purpose of giving thelr
consent to It as of the 28th day of June, 1995,

0 ﬂud"l-:_ Ul(_),u:_\)@ ‘-"Mr LrN.».bf\-‘-‘-‘-"-
<

Director

(}l’iCW/\CLUK‘: ¢ hM ) \U‘MJ(& e

Director U




PLAN OF MERGER  [[) [} /| [ Il

Merger between WESTERN MEDICAL SERVICES OF TAMPA, INC,, a Floridn
corporation (the "Surviving Carp.”) and MEDICAL TECIHINOLOGY INTERNATIONAL, INC,,
a Colorado corporation, (the "Disappearing Corp.*), (collcetively the "Constituent Corporations").
This Merger is being effected pursuant to this Plan of Merger ("Plan") in accordance with §607.1101
and §607.1107 et seq, of the Florida Business Corporatlon Act (the "Act"),

1, The Articles of Incorparation of the Surviving Corp,, as in
effect Immediately prior to the Effective Date shall, without any changes, be the Articles of
Incorporation of the Survlving Corp. from and after the Effective Date until further amended us

permitted by Law,

2, Distribution to Shareholders of the Constituent Corporntions, Upon the Effcctive
Date, each share of Disappearing Corp.’s preferred stock that shall be issued and outstanding at that
time shall without more be converted into and exchanged for 100 shares of common stock of the
Surviving Corp. in accordance with this Plan. Each share of Surviving Corp.’s stock that Is issued
and outstanding on the Effective Date shall continue as outstanding shares of Surviving Corp. stock,

3 f n { All shares of Surviving
Corp.’s stock into which shares of Disappearing Corp.’s stock shall have been converted and become
exchangeable for pursuant to this Plan shall be deemed to have been paid in full satisfaction of such
converted shares.

4, Fractional Shares, Fractional shares of Surviving Corp.’s stock will not be issued.
None of the former holders of Disappearing Corp. stock owned fractional shares.

5. Effect_of Merger, On the Effective Date, the separate existence of Disappearing
Corp. shall cease, and Surviving Corp. shall be fully vested in Disappearing Corp.'s rights,
privileges, immunities, powers, and franchises, subject to its restrictions, liabilities, and duties, all as
more particularly sct forth in §607.1106 of the Act.

6. Supplemental Actiont, If at any time after the Effcctive Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any
further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of Surviving Corp. or Disappearing Corp., as the case may be, whether past or remaining in
office, shall execute and deliver, upon the request of Surviving Corp., any and all proper
conveyances, agreements, documents, instruments, and assurances and perform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corp., or to otherwise
carry otit the provisions of this Plan,

7. Filing with the Florida Department of State and Effective Date. Upen the adoption of
the Plan by Constituent Corporations’ Board of Directors and the cxecution of this Plan, Disappearing

Corp. and Surviving Corp. shall cause their respective President and Secretary to execute Articles of
Merger in the form attached hereto and upon such execution this Plan shall be deemed incorporated
by reference into the Articles of Merger as if fully set forth therein and shall become an exhibit to
such Articles of Merger. Thereupon, such Articles of Merger shall be delivered for filing by
Surviving Corp. to the Florida Department of State. In accordance with §607.1105 of the Act, the
Articles of Merger shall specify the "Effcctive Date,” which shall be the filing date of the Articles as

specified herein.

EXHIBIT A"




8, Amendment and Walver, Any of the terms or conditions of this Plan may be waived
at any tlmo by the one of the Constituent Corporations which is, or the sharcholders of which are,
entitled to the benefit thereof by actlon taken by the Board of Directors of such party, or may bo
amended or modified In whole or in part at any time prior to the vole of the sharcholders of the
Constituent Corporations by an agrecment in writing exccuted in the same manner (but not necessarily
by the same persons), or at any tine thereafter us long as such change is In accordance with
£607.1103 of the Act,

9, Termination, At any time before the Effective Date (whether before or after filing of
Artlcles of Merger), this Plan may be terminated and the Merger abandoned by mutunl consent of the
Boards of Dircctors of both Constituent Corporations, notwithstunding favorable nction by the
sharcholders of the respective Constituent Corporations,

IN WITNESS WHEREOQF, the partics have set their hands this 28th day of June, 1995.

WESTERN MEDICAL SERVICES OF TAMPA,
INC., a Florida corporation

By: Cﬁu:t" /\)Pf-"lc“ 'kn'rnwlﬂacw
Prcsi@l( J

By: ﬂ?imgw‘,uh 0) /. IJ,L(UWW

) Seéretary

MEDICAL TECHNOLOGY INTERNATIONAL,
INC., a Colorado corporation




FLORIDA DEPARTMENT OF STATE ']

CR2ED42

Sandra B, Mortham
Sccretary of State

ARTICLES OF MERGER
Merger Sheet

—— L e R S A S —— ik it ek ot ek R ey et bk i rd ey iy

MERGING:

MEDICAL TECHNOLOGY INTERNATIONAL, INC., a Colorado corporation, not
qualified in Florida

INTO

WESTERN MEDICAL SERVICES OF TAMPA, INC., a Florida corporation,
FP95000046544.

File date: July 14, 1995

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to section 607, 1403, Florida Statutes, this Florida profit corporation submits the foﬂoeﬁg articles of
dissolution:

FIRST: ‘The name of the corporation is: Werkern Medved Segviees  ob Taupy lac,

SECOND: The date dissolution was authorized: Ne vt # AR T S

THIRD: Adoption of Dissolution (CHECK ONE)

%ismlution was approved by the shareholders. The number of votes cast for dissolution was sufficieut for
approval.

( Dissolution was approved by vote of the shareholders through voting groups.

[The following statement must be separately provided for each voting group entitled to vote separately on the
plan to dissolve:

"The number of votes cast for dissolution was sufficient for

approval by CAamry K‘-..fa(.v\giwq _;WX WMevacrbe  tilliany "]
ing group i
Signed this____ ©' _day of Niveabes J19__ 15

Signatul('gy . OM\,’t vu»lanm»—

an or vice [+] c or o OLICET,

C.f-w\}'u N vgen Wevreenlee/

{Typed or prifited name)
Prtslu_‘c_\"' o-r;} ‘Trfgg u{‘ef
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