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ARTICLES OF INCORPORATION J6JUi 17 phiz: 1

Ch Jif\ll

OF LA ORIGA

BIOCARD CORPORATION

1, the undersigned, for the purpose of forming a corporatlon for profit
pursuant to the laws of the State of Florlda, do hereby make, subscribe, acknowledge
and file the following Articles of Incorporation:

ARTICLE |

The name of this corporation shall be:

BIOCARD CORPORATION
ARTICLE Il

This corporation shall have the authority to engage in any activity or
business permitted under the laws of the United States and of the State of Florida and
any other jurisdiction wherein it may conduct business,

ARTICLE Il

This corporation Is authorized to Issue par value voting common stock as
described below, and none other:

Maximum Number of Shares: 50,000
Par Value Per Share: $.01 '

The authorized shares of par value common stock may be issued only for
a consideration having a value, in the judgment of the Board of Diractors, equivalent
at least to the full par value of the stock so to be issued. Such consideration may be
in the form of cash, real property, tangible personal property, intangible personal
property, labor or services rendered, or any combination of the foregoing or such other
consideration allowable by law.

Each share of common stock of this corporation shall entitle the holder
thereof to one vote upon each proposal presented at lawful meetings of the
stockholders. No holder of common stock of this corporation shall be entitled to any
right of cumulative voting.




ARTICLE IV

The amount of capltal with which thls corporatlon shal! begin businoss
shall not bo less than Five Hundred and No/100 Dollars (8600.00).

ARTICLE V
INITIAL ADDRESS

The Inltlal street address of the princlpal office of this corporation in the
State of Florlda shall be:

2601 S, Bayshore Drive
Sulto 1428
Milami, Florida 33133

Tha resident agent shall be:

Robart A. Freeman, P.A,
Suite 1425

2601 S. Bayshaore Drive
Miaml, Florida 33133

The Board of Directors may, from time to time, move the principal or
registered office to any other address to which It seems pertinent in the interest of the
corporation, either within or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have one {1) director initially, The stockholders
may, from time to time and at any time, ralse or lowar the number of directors of this
corporation by so providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, providaed that there shall aiways be at least one director
and said director need not be a citizen of the United States of America.

ARTICLE VIl
INITIAL DIRECTORS

The neme and street address of the first director shall be as follows:

Robert A. Freeman

¢c/o Suite 1425

2601 S. Bayshore Drive
Miami, Florida 33133




The diractor and officers shall hold office untll the first annual meeting
of tho sharaholders or untll thoir successors shall bo duly eloctod or appointed ant
quallfied,

ARTICLE VIl
SUBSCRIBER

The name and street address of the subscriber to these Articles of
Incorparatlon is:

Robert A, Freeman
Suite 14256

2601 S, Bayshore Drive
Miami, Florlda 33133

ARTICLE IX
PREEMPTIVE RIGHTS

No holder of stock of any class of this corporation {or any subscriber}
shall be entitled as of right, merely because he is u shareholder, to purchase any part
of the unissued stock of the corporation of any class, or of any additional stock of any
class to be issued by reason of any increase in the authorized capital stock of the
corparation, or of bonds, certificates of indebtedness, debentures or other securitles
convartible into or carrying the right to purchase stock of the corporation; but any
such unissued stock of any class, or such additional authorized issue of new stock or
of securities convertible into or carrying the right to purchase stock may be issued and
disposed of by the Board of Directors to such person, firms, corporation or assocla-
tlons, and upon such terms as the Board of Directors may, in its absolute discretion,
determine, without offering to the stockholders then of racord, of any class, any
thereof, on the same terms or on any terms, with all preemptive or preferential right
of purchase of every kind being waived by each and every stockholder.

ARTICLE X

A, The initial Bylaws of this corporation shall be adopted by the Board of
Directors. The Bylaws may be amended from time to time by either the stockholders
or the directors. The stockholders may amend, alter or repeal any Bylaw adopted by
the directors or the stockholders, and the directors may not adopt any Bylaws that
would be in confiict with the Bylaws adopted by the stockholders.

8. Any subscriber or stockholder present at any meeting, either in person

or by proxy, and any director in person at any meeting of the Board of Directors, shall
conclusively be deemed to have received proper notice of such meeting unless he shall

3




mako objoctions at such meoting to any defoct or insufficioncy of notice. Mombors
of tho Boord of Directors shall be deemed prosont at a mooeting of such Board of
Diroctors If a conforenco telophono or similar communicatlon equipmaent is used by
moans of which all porsons participating in tho moating can hear each othor,

C. Eoch diroctor and officer of tha corporation, whathor or not then in office,
shall be Indemnifiod by the corporation against all costs and expenses roasonably
incurrad or imposed upon him In connectlon with or arlsing out of any claim, demand,
action, suit or proceeding in which he may be involved or to which he may be made
a party by reason of his being or having been a diractor or officer of the corparation,
said expoense to Include attornays’' fees and the cost of reasonable settlement made
with a view to curtailment of cost of litigation, excapt in relation to matters as to
which he finally shall be adjudged In any such action, sult or proceeding to have been
derelict In the performance of this duty as such offlcer or director.

D. A director or officer of the corporation shall not be disqualified by hls
office from dealing or cantracting with the corporation either as a vendor, purchaser
or otherwise, nor shall any transaction or contract of the corporation be vold or
voidable by reason of the fact that any director or officer, or any firm of which any
director or officer Is a member, or any corporation of which any director or officer Is
a stockholder, nfficer or director is in any way Interested in such transaction or
contract, provided that disclosure of such direct or indirect interest is made to the
Board of Diractors, and such transaction or contract is or shall be authorized, ratified
or approvad elther (a) by a vote of the majority of a quorum of the Board of Directors,
without counting in such majority or quorum any director so interested, or member of
a firm so interested, or stockholder, officer or diractor of a corporation so interested;
or (b) by the written consent, or by vote of any stockholders’ meeting of the holders
of record, of a majority of all outstanding shares of stock In the corporation entitled
to vote; nor shall any director or officer be liable to account to the corporation for any
profits realized by or from or through any such transaction or contract authorized,
ratified or approved as herein provided by reason of the fact that he, or any firm of
which he is a member, or any corporation of which he is a stockholder, officer or
director was interested in such transaction or contract. Nothing herein contained shall
create liability in the events above described or prevent the authorized approval of
such contracts in any other manner permitted by law.

I, THE UNDERSIGNED, being the Subscriber to these Articles of
Incarporation, for the purpose of forming a corporation to do business both within and
without the State of Florida, do make, subscribe, acknowledge and file these Articles




of Incorporation, he - decloring and certifying thet the facts hereln stated are truo,

and accordx' gly, hot.- to sot my hand and 8 ql_t s 14" day of June, 1996.
(\ | e 9"’"

Robort A, Freeman

STATE OF FLORIDA )
} §5.;

COUNTY OF DADE }

I, the undersigned Notary Public, in and for the State of Florida, do
hereby certify that on this day personally appeared before me Robert A. Freeman, to
me well known as lidentlfied by Florida Drlver’s License
No. Q,Qém a % o kmﬂ&, , and known to be the person who exe-
cuted ' the foregolng—Articles of Incorporation of BIOCARD CORPORATION and
acknowlaedged that he executed the same for the uses and purposes tharein stated;
and an oath of said person {was) (was not) taken as to the foregoing.

IN WITNESS WHEREOF, | have hereunto set my hand and seal this 14%
day of June, 1996.

. w3
NOTARY PUBLIC, State of Florida
ot Large

My commission expires:

OFFICIAL ARY SEAL '

ILEANA FALCONE
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC526905
MY COMMISSION EXP. AN, 22000




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compllance with Soctlon 48.091, Florida Statutos, the following Is

submitted:

FIRST, BIOCARD CORPORATION, desiring to organize or qualify under
the laws of the State of Florida, with its principal place of business at the City of
Miaml, State of Florida, hes named Robert A, Freeman, P.A,, located at Suite 1425,
2601 South Bayshore Drive, Mlami, Florida 33133, as its agent to accept service of
pracess within Florida,

BIOCARD CORPORATION

IS Bda

Data: Juna 14, 1996

I, having been named to accept service of process for the above-stated
corporation at the place designated In this certificate, hereby agree to act in this
capacity, and | further agree to comply with the provisions of all statutes relative to
the proper and complete performance of my duties.

ROBERT A. FREEMAN, P.A.

By: (_/?W 9"\

Title: Prasident

Date: Juna 14, 1996

1196.001 081498(14:24}
1185111
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July 2, 1997

VIA FEDERAL EXPRESS

’ SO0 Ao
Registration Section '

oiiin35, 00 w35, 00
bivision of Corporations
409 East Galnen Street

Tallahassee, Florida 32314

Re: Biocard Corporation

Dear Madam or Sir:

Enclosed is an original and a copy of the Restated Articles of
Incorporation of Biocard Corporation (the "Restated Articles").

Also enclosed is a check made payable to the Florida Department of
State in the amount of $35.00 to cover of the filing fee.

Please file the Restated Articles and send a file-stamped copy
to the attention of the undersigned at your earliest convenience.

Should you have any questions regarding the enclosed or
require additioral information, please call the undersigned
(collect) at (414) 271-6560. Thank you.

Sincerely,
MICHAEL BEST & FRIEDRI

Jenifer C Bersch
Paralegal
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CFILED
RESTATED ARTICLES OF |NCORPOF|AT|ON97 JUL -3 PMI2: 0]
OF '

BIOCARD CORPORATION  (AECRETARY 0F s

The foltowing Restaled Artleles of Incorporation, duly adopled pussuant fo the nuthorlty und
provistons of the Florkdn Bustress Corparation Act, Chapler 607 of the Floridi Statules, shal) supersede and teke the
ploce of the heretofore existing Artletes of Icorporition of Bloeard Corporution nnd all nenendments thereto;

ARTICLE |
The name of the Corporation |s Blocard Corpurition,
ARTICLE 11

The Corporation shall have the authosity @ engage in any activity or business permitted under the
faws of the United States and the State of Florida and any other jurlsdletion whezeln it may conduct husiness,

ARTICLE Il

The total number of shares of all clusses of capitad stock which the Corporation Is authorized 1o
issue is S0,000 shares of one cluss only of Commuon Stock, $01 par value per share, Shares of Comman Stock may
be issucd by the Carporation from time to lime as approved by lls Boasd of Directors and without sharcholder
appruval. Constderution for shares may consist of any tangible or intangible property or benefit to the Corporation,
including cash, promissory notes, services performed, promises o perform services evidenced by a writlen contract
or other secutities uf the Corporation. Absent fraud in the transaction, the Judgment of the Board of Dircetors of
the Corporation as 10 the value of such consideration recived for shures of Common Stock shall be conclusive,

The holders of shares of Common Stock of the Corporation shall be entitled to one vote for cach
share of Common Slock standing &0 such holder's name on the books of the Corporation, No holders of shares of
Comman Stock shall be ent.tied to any right of cumulative voting.

ARTICLE IV

The name and address of the registered agent and registered office of the Cotporation ure Robert
H. Karl, M.D., 6500 S.W, 114 Street, Minmi, Florids 33156,

ARTICLE ¥

The business and affairs of the Corporation shall be managed by or under the direction of the Board

- of Directors. In addition to the powers and authority cxpressly conferred by statute, these Restated Articles of

Incorporation and the Bylaws, the Board of Dircctors is empawered to excreise all such powers and do all such acts

and things as may be cxercised or done by the Corporation, The number of dircctors constituting the Board of
Dircetors of the Corporation shall be fixed by or in the manner provided by the Bylows,

Robert H. Karl
6500 S, W. 114 Street
Miami, Florida 33156

Nilza 5. Karl
6500 S. W, 114 Strect
Miami, Florids 33156




Ronnid A, Ooldstoin
19600 N. B, 119th Place
North Mlsmd Beach, B, 33179

ARTICLE Y1
The e and street address of he subseriber o tese Restated Artleles of Tncotporation Is:

Robert 18, Karl
650 S, W, 114 Sireel
Minml, Flocidn - 32156

ARTICLE Y

No holder af stock of iy ¢luss of this Corporntion (or any subscriber) shull e entitled ns of right,
merely beenuse he ot she Is u shveholder, W purehase nny prrt of the unkssued stoek of the Corporation of any cliss,
or of any additional stoek of any class o be issued by reason of any Increase in the authorkzed capltal stock of the
Corporatlon, or of bonds, certificates of indebtedness, debentures or other seeutlties convertible into or carrylng the
right to purchase stock of the Corporation. Any sueh unissued slock of any cluss, or such ndditfonnl nuthorlzed issue
of new stock or of securities convertible tnlo or careying the right to puschise stock may be issued and disposed of
by the Board of Directors to such persan, firms, corporation or assuciatlons, and upon such lerms us the Board of
Dircetors may, In its ubsolute discretlon, detenming, without offerng 1o the stockhuolders then of record, uny theseof,
whth all preemptive or preferential right of purchase of every kind being walved by cach nnd every stockholder,

ARTICLE VIl

A The inftlal Bylaws of the Corporution shall be adopled by the Boued of Directors.
The Bylnws may be amended from time (o thne by cither the stockholders or the dircctors, Jn such munner us sel
forth in the Bylaws,

B, Any subscriber or stockholder present ut any meeting, cither in person or by
proxy, and any dircclor in person ot uny meeting of the Boasd of Dircctors, shall conclusively be deemed to have
received proper notlce of such meeting unless he or she shall moke objections at such mecting to any defect or
Insufficiency of notice, Members of the Board of Direclors shull be deemed present at o mecling of such Board of
Directors if u conference telephone or similar communication equipment is used by means of which all persons
pasticipating in the meeting can hear cach other.

C Ench dircctor and officer of the Corporation, whether or not then in office, sholl
be indemnificd by the Corporation as set forth in the Bylaws of the Corporation, The Bylaws may be amended from
time to time by cither the stockholders or the dircetors, in such manner as set forth in the Bylaws.

D. A dircctor or officer of the Corporation shall not be disqualificd by his or her
office from dealing or contracting with the Corparation cither as a vendor, purchaser or otherwisc, nor shall any
transaction or contract of the Corporation be vaid or voidable by reason of the fact that any director or officer, or
any firm of which any dircctor or officer is & member, or any corporation of which any director or officer is a
stockholder, officer ot dircctor is in any way interested in such transaction or contract, provided that disclosure of
such direct or indirect inferest is made to the Board of Directors, and such transaction or contract is or shall be
authorized, ratified or approved either (a) by & vote of the majority of a quorum of the Board of Dircctors, without
counting in such majority or quorum any director so interested, or member of a firm so interested, or steckholder,
officer or dircctor of a corporation so interested; or (b) by the written consent, or by vote at any stockholders’
mecting of the holders of record of a majority of all outstanding shares of stock in the Corporation cntitled to vote;
nor shall any director or officer be liable to account to the Corporation for any profits realized by or front or through
any such transaction or contract authorized, ratificd or approved as herein provided by reason of the fact that he or
she, or any firm of which he or she is a member, or any corporation of which he or she is a stockholder, officer or
director was interested in such transaction or contract. Nothing hescin contained shall create lisbility in the cvenls
above described or prevent the authorized approval of such contracts in any other masiner permitted by law.

2.
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' 1, THI UNDERSIGNED, belng tho sole member of the Board of Dircctors of the Coioration,
licreby centify that these Restated Artleles of tocarporation, which contaln certuln umendments o the A ticles of
Incorporation, were duly adopted by the Bownd of Dirctors on Muy 3, 1997, In accordunco wilh Scetlons

GUT.1K03 and 607,005, and na sharcholder approval was needed sinee the Corporatlon hns not yet ssu d shures,

h
Dated this _¥_ duy of May, 1997,
BIOCARD CORPORATION

it Freeman, DMrector

STATE OF WISCONSIN )
)85
COUNTY OF MILWAUKEE )

), the undersigned Notary Publie, in and for the State of Florida, do hereby certify th it an this da
peesonally appeared before me to me well known ay identificd by Florida Driver’s Livense No, 2% 5o/ A 4 __4*114»\/
and known to be the person who exceuted the furegolng Restaled Articles of Incorporation cf BIOCARD
CORPORATION ond acknowledged thut he exceuted the same for the uses and purposes theredn state: [; and an oath

of said person was taken as to the foregoing,

IN WITNESS WHEREOF, 1 have hereunto set my jund sod seal thistj_’f_L day of May, 1997,

My Comsmission cxpires: #M

AL NOTARY SRAL ™

LOURDED FRANCES" '

NOTARY PUBLIC STATE OF FLC2IDA'
COMMISSION NO, 22449} |

L_MY COMMISSION EXP, DEC. 7, (3% ‘
Sy
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