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ARTICLEB OF INCORPORATION
or
OMNI HMEDICAL, INC.

ARTICLE I
Namo

Tha name of this ceorporation is:

OMNI MEDICAL, INC.

ARTICLE II
Purposeo

The ganeral nature of the business or businesses to be

transacted is as follows:

To do all and everything necessary and proper for the
accomplishment o©f the obkjects necessary or incidental +o the
benefit and protection of the corporation, and to transact any
lawful business and to exercise all powers granted to corporations
by the laws of the State of Florida including but not limited to:

To issue bonds, debentures or obligations of this corporation
from time to time, for any of the objects or purposes of the
corporation, and to secure the same by mortgage, pledge, deed of

trust, or otherwise.

To conduct business, have one or more offices in, and buy,
hold, mortgage, sell, convey, lease or otherwise dispose of real

and perscnal property.

To take, hold, sell and convey such property as may be
necessary in order to obtain or secure payment of any indebtedness

or liability to it.




Toe guarantoo, aendorsa, purchaso, hold, oell, trangfor,
mortgage, pledge or otherwise dispose of the ohares of the capital
ntock of, or any bondan, pecuritlies or other evidences of indebted-
ness croated by any other corporation of this state or any other
state or government and to maintain margin accounts with stock
brokerage firms in order to facilitate such dealings; while owner
of such stock to exercise all the rights, powers and privileges of
ownorship, including the right to vote such ctock.

To purchase, hold, scll and transfer shares of its own capital
otock, provided that this corporation shall not purchase any of its
own caplital stock except from the surplus of its assots over
liabilities including capital. Shares of 1ts own capital stock
owned by the corporation shall not be voted directly or indirectly,
or counted as outstanding for the purpose of any stockholders’

quorum or vote.

To acquire, +to pay for in cash, stock or bonds of this
corporation or otherwise, the goodwill, rights, assets and
property, and to undertake or assume the whole or any part of the
obligations or liabilities of any person, firm, association or

corporation.

To contract debts and borrow money at such rates of interest,
not to exceed the lawful interest rate, and upon such terms the
corporation’s board of directors may deem necessary or expedient
and shall authorize or agree upon, issue and sell bonds, deben-
tures, notes and other evidence of indebtedness, whether secured or
unsecured, and execute such mortgages, or other instruments upon or
encumbering its property or credit to secure the payment of money
borrowed or owing by it, as occasion may require and the Board of

Directors deem expedient.

To make gifts for educational, scientific or charitable

purposes, and to donate money or property or services to charitable
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ontitlieon which are tax-oxempt pursuant to Section 501(c) (3) of tho
Internal Rovenue Code or any corresponding provislon of any future

internal revenuce law.

The foregoing clauses will bo construcd both as objects and
powere, and it is hereby expresaly provided that the foregoing
cenumeration of specific powers shall not be held to limit or
restrict in any manner tho powers of this corporation.

ARTICLE IIX
8tock

The maximum number of shares with par value that this
corporation is authorized to have outstanding at any one time is
One Hundred Thousand (100,000) shares of the par value of One Cent
($0.01) =ach.

ARTICLE IV
erpat a

This corporation is to have perpetual existence.

ARTICLE V

Pringipal Office; Mailing Address

The principal office and mailing address of this corporation
will be at 6900 Phillips Highway, Suite 8, Jacksonville, Florida
32216 or such other address as the Board of Directors may from time
to time designate.




ARTICLE VI
Plrectors

The number of its directors shall not be less than one (1) but
may be such greater number as may be clected by the stockholders
from time to time,

The names and addresses 2f the member of the first board of
directors, who shall hold office for the [first yecar of the
exlstonco of the corporation or until his successors are elected or
appointed and have qualified is:

NAMES ADDRESS
Mark E. Morse 69500 Phillips Highway
Suite 8

Jacksonville, Florida 232216

ARTICLE VII

Incorporator

The name and address of the sole incorporator of the
corporation is as follows:

NAMES ADDRESS
Rick M. Reznicsek 1301 Riverplace Blvd.

Suite 1500
Jacksonville, FL 32207

ARTICLE VIII
Ragistered Agent

The street address of the initial registered office of this
corporation is 6%00 Phillips Highway, Suite 8, Jacksonville,
Florida 32216 and the name of the initial registered agent of this
corporation at that address is Mark E. Morse.




ARTICLE IX
Powers of Diroctoxs

In furtherance, and not in limitation of the powers conferred
by mtatute, tho board of diroctors is expressly authorized:

To make and altor the bylaws of this corporation, to f£ix the
amount to be reserved as working capital over and above its capital
stock paid in, to authorize and cause to bo execcutoed mortgages and
liens upon tho real and personal property of this corporation.

To dotermine and £ix the compensation of officers, directors,
agents and employeces of this corporation; to adopt any profit-shar-
ing plan, pension or deforred compensation plan or program or any
stock option plan or program or any other benefit plan or program,
and to determine the contributions to be made by this corporation
thereto; to cnter into employment contracts with officers, direct-
ors, agents and cemployees of this corporation and to provide
therein for regular compensation, bonuses, stock options, deferred
compensation and retirement and other benefits. The interest of
any director in any of the foregoing matters shall not disqualify
such director from participation in the consideration of such
matter or from voting thereon and shall not affect the validity of
any action of the board of directors in respect of such matters.

In accordance with the provisions of Florida Statutes, to
designate from among its members an Executive Committee which shall
have and may exercise all the authority of the Board of Directors,
except as limited by applicable statutory provisions.

From time to time to determine whether and to what extent, and
at what times and places, and under what conditions and regula-
tions, the accounts and books of this corporation (other than the
stock book), or any of them, shall be open to the inspection of
stockholders; and no stockholder shall have any right of inspecting
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any account, book or document of this corporation except an con-
forrod by statute, unless authorized by a rosolution of the stock-

holders or directors.

Purnsuant to the affirmative vote of stockholders of racord
helding stock in the corporation entitling them to execrcise at
least a manjority of the veoting power, given nt a stockholdors’
meoting duly called for that purpose or when authorized by the
written consaent of stockholders of record holding stock in the
corporation entitling them to exercise at least a majority of the
voting power, the board of directors shall have power and authority
at any meeting to sell, lease, or exchange all of the property and
assets of this corporation, including its good will and its corpo-
rate franchise, or any property or assets esscntial to the business
of the corpovation, upon such terms and conditions as its board of
directors deem expedient and for the best interests of the corpo-

ration.

This corporation may in its bylaws confer powers upon its
directors in addition to the foregoing and in addition to the
powers and authorities expressly conferred upon them by statute.

Both stockholders and directors shall have power, if the
bylaws so provide, to hold their meetings, and to have one or more
offices within or without the State of Florida, and to keep the
books of this corporation (subject to the provisions of the stat-
utes) inside or outside of the State of Florida at such places as
may be from time to time designated by the board of directors.




ARTICLE X
Amendment

Thls corporation reserves the right to amend, alter, change oxr
rapcal any provision contained in its articles of incorporation, in
the mannar now or herceafter prescribed by statute, and all rights
conferrad upon stockholders heraein are grantod subject teo this

raogervation.

ARTICLE XI

eomptive hto

The shareholders of this corporation shall have precmpiive
rights as defined in Section 607.0630, Florida Statutes (1993).

I, THE UNDERSIGNED, being the socle original incorporator
hereinbefore named for the purpose of forming a corporation to do
business both within and withcut the State of Fleorida, deo make,
subscribe, acknowledge, and file these articles, hereby declaring
and certifying that the facts herein stated are true, and accord-
ingly have hereunto szet my hand and seal this thf'day of July,
1995.

ﬁdi?? ﬁz;ﬁékkﬁﬁﬁzia

Rick Reznicsek
Incorporator
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CERTIFICATE OF DEBIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to theo provisions of poction 607.0501, Florida
Statutes, the below namod corporation, organizod undor the lawe of
the State of Florlda, submits the following statoment in
designating the regiotered office/registored agent, in the State of

Florida.
1. The nama of the corporation 1is:
omnl Medical, Ino.

2. The name and address of the rogistered agent and offjicoe
ara:

Mark E. Morse

6900 Phillips Highway

Suite 8

Jacksonville, Flerida 32216

HAVING DEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATEDR IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TOC THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEDPT THE OBLIGATIONS OF MY PCSITION AS REGISTERED AGENT.

SIGNATURE: Cxiﬂﬂv

Mark E. Morse

DATE:  7-1s -5
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